
  

  

Court File No.:  

ONTARIO 
SUPERIOR COURT OF JUSTICE 

(COMMERCIAL LIST) 

 

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 FRANCESA DEL RIZZO 
Sworn April 6, 2017 

 I, Francesca Del Rizzo, of the City of Toronto, in the Province of Ontario, MAKE OATH 

AND SAY: 

1. I am a Legal Secretarial Assistant with the law firm of Osler, Hoskin & Harcourt LLP, counsel 

to Payless Holdings LLC (“Payless Holdings” or the “Applicant”) in its capacity as foreign 

representative of Payless Shoesource Canada Inc., Payless Shoesource GP Inc. together with the other 

entities listed on Schedule “A” hereto (collectively with the Applicant, the “Chapter 11 Debtors” 

and each, a “Chapter 11 Debtor”). As such, I have personal knowledge of the matters deposed to in 

this affidavit, except where indicated otherwise. 

2. On April 4, 2017, the Chapter 11 Debtors each filed voluntary petitions for relief (the 

“Petitions”) pursuant to chapter 11 of title 11 of the United States Code with the United States 

Bankruptcy Court for the District of Delaware (the “U.S. Court”).  Copies of the Petitions are 

attached here to as follows: 

(a) Voluntary Petition of  Payless Holdings LLC as Exhibit “A”; 
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(b) Voluntary Petition of  Payless Shoesource Canada Inc. as Exhibit “B”; 

(c) Voluntary Petition of  Payless Shoesource GP Inc. as Exhibit “C”; and 

(d) Voluntary Petition of  the other entities listed on Schedule “A” as Exhibit “D”. 

3. The Chapter 11 Debtors have filed, inter alia, the following first day motions: 

(a) Debtors’ Motion Seeking Entry of an Order Authorizing Payless Holdings LLC to Act 

as Foreign Representative on Behalf of the Debtors’ Estates (the “Foreign 

Representative Motion”), attached hereto as Exhibit “E”; 

(b) Debtors’ Motion Seeking Entry of an Order (I) Directing Joint Administration of 

Chapter 11 Cases and (II) Granting Related Relief (the “Joint Administration 

Motion”), attached hereto as Exhibit “F”; 

(c) Debtors’ Motion Seeking Entry of  Interim and Final Orders (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 “Employee Wages Motion”), attached hereto as Exhibit 

“G”; 

(d) Debtors’ Motion Seeking Entry of Interim and Final Orders (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) Granting Related Relief (the “Insurance Motion”), 

attached hereto as Exhibit “H”; 

(e) Debtors’ Motion Seeking Entry of Interim and Final Orders  (I) Authorizing the 

Debtors to (A) Honor Certain  Prepetition Obligations to Customers and Partners and 

(B) Continue Certain Customer and Partner Programs in the Ordinary Course of 
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Business and (II) Granting Related Relief (the “Customer Programs Motion”), 

attached hereto as Exhibit “I”; 

(f) Debtors’ Motion Seeking Entry of Interim and Final Orders (I) Authorizing the 

Debtors to (A) Continue Using the Cash Management System and (B) Maintain 

Existing Bank Accounts and Business Forms and Books And Records; (II) Authorizing 

Continued Intercompany Transactions; (III) Granting Administrative Expense Status 

to Post-Petition Intercompany Payments; and (IV) Granting Related Relief (the “Cash 

Management Motion”), attached hereto as Exhibit “J”; 

(g) Debtors’ Motion For Entry Of Interim And Final Orders (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 “DIP Motion”), attached hereto as Exhibit “K”;  

(h) Debtors’ Motion Seeking Entry of Interim and Final Orders (A) Authorizing the 

Debtors to Pay Certain Prepetition Claims of (I) Critical Vendors and (II) Carrier, 

Warehousemen, and Section 503(B)(9) Claimants and (B) Granting Related Relief (the 

“Critical Vendors and Shippers Motion”), attached hereto as Exhibit “L”; 

(i) Debtors’ Motion Seeking Entry of Interim and Final Orders (I) Authorizing the 

Payment of Certain Prepetition Taxes and Fees and (II) Granting Related Relief (the 

“Tax Motion”), attached hereto as Exhibit “M”; and 

(j) Debtors’ Motion Seeking Entry of Interim and Final Orders (I) Authorizing the  

Debtors to Continue and Renew the Surety Bond Program on an Uninterrupted Basis, 
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SCHEDULE “A” 

 
ADDITIONAL CHAPTER 11 DEBTORS 

 
Payless Intermediate Holdings LLC  
WBG PSS Holdings LLC  
Payless Inc. 
Payless Finance, Inc.  
Collective Brands Services, Inc.  
PSS Delaware Company 4, Inc. 
Shoe Sourcing, Inc  
Payless ShoeSource, Inc 
Eastborough, Inc. 
Payless Purchasing Services, Inc. 
Payless ShoeSource Merchandising, Inc. 
Payless Gold Value CO, Inc. 
Payless ShoeSource Distribution, Inc. 
Payless ShoeSource Worldwide, Inc.  
Payless NYC, Inc. 
Payless ShoeSource of Puerto Rico, Inc.  
Payless Collective GP, LLC 
Collective Licensing, LP 
Collective Licensing International LLC  
Clinch, LLC 
Collective Brands Franchising Services, LLC  
Payless International Franchising, LLC 
Collective Brands Logistics, Limited 
Dynamic Assets Limited 
PSS Canada, Inc. 





Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless Holdings LLC  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 80-0855704 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

8 

City   State Zip Code 

 

 

Shawnee  

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com/ 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name  Payless Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name  Payless Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name  Payless Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ W. Paul Jones  
 

W. Paul Jones  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins  

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis  

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  

Case 17-42267    Doc 1    Filed 04/04/17    Entered 04/04/17 15:38:31    Main Document   
   Pg 10 of 32



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
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claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 
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email address of creditor 

contact 
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(for 
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and 
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, 

unliquidat
ed, or 

disputed 
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Total 
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partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
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of 
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Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Holdings LLC   
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtor
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
Payless Holdings LLC, § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Holdings LLC  Multi-Channel 
Opportunity Holdings 
LLC Series C  

c/o Golden Gate Capital  
One Embarcadero Center  
Suite 3900 
San Francisco CA 94111 

54.0% 

Payless Holdings LLC Blum Strategic Partners 
IV, LP  

909 Montgomery Street,  
Suite 400 
San Francisco CA 92133 

44.5% 

Payless Holdings LLC  Payless Management 
Investors, LLC  

c/o Golden Gate Capital  
One Embarcadero Center  
Suite 3900 
San Francisco CA 94111 

1.0% 

Payless Holdings LLC  Paul Jones  Address on File  0.5% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Holdings LLC   
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
Payless Holdings LLC, § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Multi-Channel Opportunity Holdings, LLC Series 
C  

54.0% 

Blum Strategic Partners IV  44.5% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Holdings LLC   
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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KE 45950809.3 

OFFICER’S CERTIFICATE 
 

April 4, 2017 

I, W. Paul Jones, hereby certify that I am the Chief Executive Officer of Payless Holdings 
LLC, a Delaware limited liability company (the “Company”), and do hereby certify solely on 
behalf of that Company and not in my individual capacity, that attached hereto as Exhibit A is a 
true, correct and complete copy of the resolutions duly adopted by the board of directors of the 
Company approving and authorizing the execution, delivery and performance of the Chapter 11 
Cases (as defined therein), the Restructuring Support Agreement (as defined therein) and the 
other agreements, instruments and documents entered into in connection with the Chapter 11 
Cases and the Restructuring Support Agreement and as set forth in such resolutions (together 
with the Chapter 11 Cases and the Restructuring Support Agreement, collectively, the 
“Documents”), and the transactions contemplated thereby.  Such resolutions are the only 
resolutions relating to the Documents and have not been amended, rescinded, modified or 
revoked since the date of adoption thereof, and are in full force and effect on the date hereof. 

 

*  *  *  *  *
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EXHIBIT A 

Resolutions 

See attached.  
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RESOLUTIONS OF PAYLESS HOLDINGS LLC 

April 4, 2017 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
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Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
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necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
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Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  

RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
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discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
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judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
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such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC,  ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless ShoeSource Canada Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 98-0534180 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue 

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                    KS       66607-2207 
P.O. Box 

                                                        

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President and Treasurer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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of 
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al or 
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Unsecured 
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41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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al or 
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE CANADA INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource 
Canada Inc.  

PSS Canada, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE CANADA INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

PSS Canada, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42304    Doc 1    Filed 04/04/17    Entered 04/04/17 17:52:12    Main Document   
   Pg 40 of 62



PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 

Case 17-42304    Doc 1    Filed 04/04/17    Entered 04/04/17 17:52:12    Main Document   
   Pg 51 of 62



PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless ShoeSource Canada GP Inc.  

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

Commandité Payless ShoeSource Canada Inc.  
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 98-0534182 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue 

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS     66607-2207 
P.O. Box 

                                

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada GP Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada GP Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Canada GP Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President and Treasurer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale 

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada GP Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE CANADA GP INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource 
Canada GP Inc.  

Payless ShoeSource 
Canada Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada GP Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE CANADA GP INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Canada Inc. ` 100%  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Canada GP Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  Vice President and Treasurer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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  3 
 

its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42285    Doc 1    Filed 04/04/17    Entered 04/04/17 17:33:17    Main Document   
   Pg 49 of 62



PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 

 

 

Case 17-42285    Doc 1    Filed 04/04/17    Entered 04/04/17 17:33:17    Main Document   
   Pg 61 of 62



 
(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless Intermediate Holdings LLC  

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

 
 

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

 
 
 
 

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

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                  KS         66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Intermediate Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless Intermediate Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Intermediate Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle 
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title President 

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO  

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 9 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 12 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 
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(for 
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bank loans, 
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, 

unliquidat
ed, or 

disputed 
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only unsecured claim amount.  If 
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claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
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of 
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setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Intermediate Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS INTERMEDIATE HOLDINGS LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Intermediate 
Holdings LLC  

Payless Holdings LLC  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Intermediate Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS INTERMEDIATE HOLDINGS LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Holdings LLC  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Intermediate Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 20 of 62



  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
 

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 28 of 62



 

ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 36 of 62



PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42301    Doc 1    Filed 04/04/17    Entered 04/04/17 17:49:10    Main Document   
   Pg 60 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name WBG-PSS Holdings LLC  

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

 
 

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

 
 
 
 

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

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name WBG-PSS Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 

Case 17-42305    Doc 1    Filed 04/04/17    Entered 04/04/17 17:53:51    Main Document   
   Pg 2 of 62

http://www.uscourts.gov/four-digit-national-association-naics-codes


Debtor               Case number (if known)  
 Name WBG-PSS Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name WBG-PSS Holdings LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N.  Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins  

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314 )621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
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(for 
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and 

government 
contracts) 

Indicate if 
claim is 
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, 
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of 
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al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name WBG-PSS Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C.Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
WBG-PSS Holdings LLC, § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

WBG-PSS Holdings 
LLC 

Payless Intermediate 
Holdings LLC  

3231 SE Sixth Ave  
Topeka KS 66607  

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name WBG-PSS Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C.Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
WBG-PSS Holdings LLC, § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Intermediate Holdings LLC 100%  
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Fill in this information to identify the case and this filing: 

Debtor Name WBG-PSS Holdings LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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  3 
 

its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 

Case 17-42305    Doc 1    Filed 04/04/17    Entered 04/04/17 17:53:51    Main Document   
   Pg 34 of 62



PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless Inc.  

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

Collective Brands, Inc.  
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 43-1813160 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ W. Paul Jones 
 

W. Paul Jones  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N.  Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  

Case 17-42298    Doc 1    Filed 04/04/17    Entered 04/04/17 17:46:59    Main Document   
   Pg 8 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
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calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  

 
 
 
 
 
 
 
 
 
 
 

Case 17-42298    Doc 1    Filed 04/04/17    Entered 04/04/17 17:46:59    Main Document   
   Pg 14 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Payless Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration  s    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtor
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Inc.  WBG-PSS Holdings 
LLC  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI 

 §  
In re: § Chapter 11 
 §  
PAYLESS INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

WBG-PSS Holdings LLC  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 

Case 17-42298    Doc 1    Filed 04/04/17    Entered 04/04/17 17:46:59    Main Document   
   Pg 51 of 62



PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42298    Doc 1    Filed 04/04/17    Entered 04/04/17 17:46:59    Main Document   
   Pg 58 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless Finance, Inc.  

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

Collective Brands Finance, Inc.  
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 43-1622101 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Finance, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 

Case 17-42286    Doc 1    Filed 04/04/17    Entered 04/04/17 17:36:44    Main Document   
   Pg 2 of 62

http://www.uscourts.gov/four-digit-national-association-naics-codes


Debtor               Case number (if known)  
 Name Payless Finance, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Finance, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date  
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale 

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
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contact 
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(for 
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, 
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ed, or 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater
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setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Finance, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS FINANCE, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Finance, Inc.  Payless Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Finance, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS FINANCE, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Finance, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42286    Doc 1    Filed 04/04/17    Entered 04/04/17 17:36:44    Main Document   
   Pg 38 of 62



PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42286    Doc 1    Filed 04/04/17    Entered 04/04/17 17:36:44    Main Document   
   Pg 40 of 62



PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Collective Brands Services, Inc.  

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

PSS Delaware Company 3, Inc.  
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1227266 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

8 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Collective Brands Services, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Collective Brands Services, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Collective Brands Services, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael Schwindle  
 

Michael Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date  
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO  

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  

Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  

Case 17-42291    Doc 1    Filed 04/04/17    Entered 04/04/17 17:41:21    Main Document   
   Pg 10 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
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(for 
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professional 

services, 
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, 
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of 
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS SERVICES, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Collective Brands 
Services, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C.  Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS SERVICES, INC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 

Case 17-42291    Doc 1    Filed 04/04/17    Entered 04/04/17 17:41:21    Main Document   
   Pg 18 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name PSS Delaware Company 4, Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1221466 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS      66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name PSS Delaware Company 4, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name PSS Delaware Company 4, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name PSS Delaware Company 4, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins  

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314) 621-5070 

 State  ZIP Code 
 
scousins @armstrongteasdale.com 

 
Contact phone 

MO30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
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professional 

services, 
and 
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, 

unliquidat
ed, or 

disputed 
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partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 
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claim is 

contingent
, 

unliquidat
ed, or 

disputed 
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if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
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claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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(for 
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contingent
, 
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if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 
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of 
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setoff 
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27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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(for 
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of 
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setoff 

Unsecured 
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34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
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41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  

Case 17-42282    Doc 1    Filed 04/04/17    Entered 04/04/17 17:13:39    Main Document   
   Pg 13 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
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Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name PSS Delaware Company 4, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PSS Delaware Company 4, Inc. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

PSS Delaware 
Company 4, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave  
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name PSS Delaware Company 4, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PSS Delaware Company 4, Inc. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100%  
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Fill in this information to identify the case and this filing: 

Debtor Name PSS Delaware Company 4, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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  8 
 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42282    Doc 1    Filed 04/04/17    Entered 04/04/17 17:13:39    Main Document   
   Pg 29 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Shoe Sourcing, Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1234075 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS      66607-2207 
P.O. Box 

8 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    

   
  

Case 17-42303    Doc 1    Filed 04/04/17    Entered 04/04/17 17:51:22    Main Document   
   Pg 1 of 62



Debtor               Case number (if known)  
 Name Shoe Sourcing, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Shoe Sourcing, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Shoe Sourcing, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title Chairman and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins  

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
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(for 
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, 
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of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Shoe Sourcing, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration  \    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chairman and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
SHOE SOURCING, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Shoe Sourcing, Inc.  Payless Finance, Inc.  3231 SE Sixth Ave  
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Shoe Sourcing, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chairman and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
SHOE SOURCING, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 

Case 17-42303    Doc 1    Filed 04/04/17    Entered 04/04/17 17:51:22    Main Document   
   Pg 18 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Shoe Sourcing, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chairman and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless ShoeSource, Inc.   

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-0674097 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                KS           66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource, Inc.    
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource, Inc.    
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☒ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource, Inc.    
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ W. Paul Jones  
 

W. Paul Jones  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP 

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314) 621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO  

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases:  List of Creditors Who Have the 50 Largest 
Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  Consistent with terms of Restructuring Support Agreement. 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  

Case 17-42257    Doc 1    Filed 04/04/17    Entered 04/04/17 14:03:17    Main Document   
   Pg 7 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in only 

unsecured claim amount.  If claim is 
partially secured, fill in total claim 

amount and deduction for value of 
collateral or setoff to calculate 

unsecured claim. 

Total 
claim, if 
partially 
secured 

Deduction 
for value 

of 
collateral 
or setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  
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of 
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35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  
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42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  
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48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE, INC.   § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource, 
Inc. 

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE, INC.   § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100%  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 

Case 17-42257    Doc 1    Filed 04/04/17    Entered 04/04/17 14:03:17    Main Document   
   Pg 25 of 62



  7 
 

judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42257    Doc 1    Filed 04/04/17    Entered 04/04/17 14:03:17    Main Document   
   Pg 38 of 62



PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS SHOESOURCE INC.,  ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Eastborough, Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1212803 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Eastborough, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Eastborough, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Eastborough, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Gary . Madsen  
 

Gary C. Madsen  

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President and Treasurer  

  

18. Signature of attorney  /s/Steven N.Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314) 621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 

Case 17-42287    Doc 1    Filed 04/04/17    Entered 04/04/17 17:38:12    Main Document   
   Pg 6 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 
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(for 
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and 
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claim is 
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, 

unliquidat
ed, or 

disputed 
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value of collateral or setoff to 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 
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(for 
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trade debts,  
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professional 

services, 
and 

government 
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contingent
, 

unliquidat
ed, or 

disputed 
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secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 
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of 
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al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
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of 
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setoff 
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41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Eastborough, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Gary C. Madsen  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gary C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
EASTBOROUGH, INC., § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Eastborough, Inc.  Payless Finance, Inc.  3231 SE Sixth Ave  
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Eastborough, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Gary C. Madsen 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gary C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
EASTBOROUGH, INC., § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Eastborough, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Gary C. Madsen 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gray C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42287    Doc 1    Filed 04/04/17    Entered 04/04/17 17:38:12    Main Document   
   Pg 50 of 62



PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42287    Doc 1    Filed 04/04/17    Entered 04/04/17 17:38:12    Main Document   
   Pg 58 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless Purchasing Services, Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1253043 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                       KS   66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Purchasing Services, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless Purchasing Services, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Purchasing Services, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title President 

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP 

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri  

 

63105 

 
City 

(314) 621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                      12/15    12/15 

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
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services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 
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if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
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claim amount and deduction for 
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claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 
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(for 
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, 
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ed, or 
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secured 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Purchasing Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS PURCHASING SERVICES, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Purchasing 
Services, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave  
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Purchasing Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors

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



 

  

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

 §  
In re: § Chapter 11 
 §  
PAYLESS PURCHASING SERVICES, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Purchasing Services, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

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

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 

Case 17-42297    Doc 1    Filed 04/04/17    Entered 04/04/17 17:45:25    Main Document   
   Pg 27 of 62



  9 
 

Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 

Case 17-42297    Doc 1    Filed 04/04/17    Entered 04/04/17 17:45:25    Main Document   
   Pg 39 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

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

1.  Debtor’s Name Payless ShoeSource Merchandising, Inc.  

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

 
 

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

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1140946 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                  KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

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

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource Merchandising, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

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

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

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

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

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

☒  None of the above  

 B.  Check all that apply: 

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

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

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

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

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

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

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

  ☐  A plan is being filed with this petition.  

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

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

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

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Merchandising, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

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

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

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

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

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

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

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

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

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Merchandising, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

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

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

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

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

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title Senior Vice President and Chief 
Financial Officer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins  

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO  

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

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

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

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

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

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

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

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Merchandising, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Senior Vice President and Chief Financial Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE MERCHANDISING, 
INC. 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource 
Merchandising, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Merchandising, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Senior Vice President and Chief Financial Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE MERCHANDISING, 
INC. 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

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

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Merchandising, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

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

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

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

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

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

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

☐ Schedule H: Codebtors (Official Form 206H) 

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

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

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

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Senior Vice President and Chief Financial Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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  3 
 

its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

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

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless Gold Value CO, Inc.  

2. All other names debtor used  
in the last 8 years 

Payless Gold Value, LLC  
Payless Gold Value WY, Inc.  

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 46-1103581 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                      KS     66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Gold Value CO, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless Gold Value CO, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Gold Value CO, Inc  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com  

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
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(for 
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and 
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claim is 
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, 

unliquidat
ed, or 

disputed 
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claim amount and deduction for 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
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calculate unsecured claim. 
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partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
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(for 
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, 
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of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
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claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Gold Value CO, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS GOLD VALUE CO, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Gold Value CO, 
Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Gold Value CO, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS GOLD VALUE CO, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Gold Value CO, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 

Case 17-42292    Doc 1    Filed 04/04/17    Entered 04/04/17 17:42:22    Main Document   
   Pg 51 of 62



PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless ShoeSource Distribution, Inc.  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1140944 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                       KS    66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource Distribution, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Distribution, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 

 

Case 17-42300    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:28    Main Document   
   Pg 3 of 62



Debtor               Case number (if known)  
 Name Payless ShoeSource Distribution, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP 

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 
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claim is 

contingent
, 

unliquidat
ed, or 

disputed 
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if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
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calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
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(for 
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, 
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of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Distribution, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE DISTRIBUTION, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource 
Distribution, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Distribution, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE DISTRIBUTION, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 

Case 17-42300    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:28    Main Document   
   Pg 18 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Distribution, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 

Case 17-42300    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:28    Main Document   
   Pg 39 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless ShoeSource Worldwide, Inc.  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 43-1646884 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS     66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource Worldwide, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Worldwide, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource Worldwide, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ W. Paul Jones  
 

W. Paul Jones  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO  

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  

Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  

 
 
 
 
 
 
 
 
 
 
 

Case 17-42288    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:00    Main Document   
   Pg 14 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Worldwide, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ W. Paul Jones  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE WORLDWIDE, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource 
Worldwide, Inc.  

Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Worldwide, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE WORLDWIDE, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless Finance, Inc.  100% 

Case 17-42288    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:00    Main Document   
   Pg 18 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource Worldwide, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 20 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 

Case 17-42288    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:00    Main Document   
   Pg 27 of 62



  9 
 

Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless NYC, Inc.  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 48-1194126 

4. Debtor’s address Principal place of business 

3231 Southeast Sixth Avenue 

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

                                        

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless NYC, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☒  No 
☐  Yes. 

 
 
Debtor 

 
 
 
 

Relationship   
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless NYC, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless NYC, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Gary C. Madsen 
 

Gary C. Madsen  

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President and Treasurer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 
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claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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address, including zip code 
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(for 
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, 
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ed, or 

disputed 
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secured 

Deducti
on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
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Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless NYC, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration     

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
 /s/ Gary C. Madsen 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gary C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS NYC, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless NYC, Inc.  Payless ShoeSource, 
Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless NYC, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Gary C. Madsen 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gary C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS NYC, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless NYC, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Gary C. Madsen 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Gary C. Madsen  
  Printed name 

  Vice President and Treasurer 
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 23 of 62



  5 
 

ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 28 of 62



 

ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 39 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 45 of 62



Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 46 of 62



Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 47 of 62



Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 48 of 62



P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 53 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42281    Doc 1    Filed 04/04/17    Entered 04/04/17 17:12:09    Main Document   
   Pg 60 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless ShoeSource of Puerto Rico, Inc.  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 66-0479017 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                  KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless ShoeSource of Puerto Rico, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless ShoeSource of Puerto Rico, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless ShoeSource of Puerto Rico, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP  
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 
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email address of creditor 
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(for 
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, 
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ed, or 
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if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
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secured 
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on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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of 
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Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource of Puerto Rico, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors

Case 17-42308    Doc 1    Filed 04/04/17    Entered 04/04/17 18:04:12    Main Document   
   Pg 15 of 62



 

  

 
IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE OF PUERTO RICO, 
INC. 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless ShoeSource of 
Puerto Rico, Inc.  

Payless ShoeSource, 
Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource of Puerto Rico, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS SHOESOURCE OF PUERTO RICO, 
INC. 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless ShoeSource of Puerto Rico, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
 

Case 17-42308    Doc 1    Filed 04/04/17    Entered 04/04/17 18:04:12    Main Document   
   Pg 28 of 62



 

ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42308    Doc 1    Filed 04/04/17    Entered 04/04/17 18:04:12    Main Document   
   Pg 44 of 62



PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42308    Doc 1    Filed 04/04/17    Entered 04/04/17 18:04:12    Main Document   
   Pg 54 of 62



IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42308    Doc 1    Filed 04/04/17    Entered 04/04/17 18:04:12    Main Document   
   Pg 60 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless Collective GP, LLC  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN)  

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS     66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless Collective GP, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless Collective GP, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless Collective GP, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Collective GP, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtor
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS COLLECTIVE GP, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless Collective GP, 
LLC  

Payless ShoeSource 
Worldwide, Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 

Case 17-42290    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:37    Main Document   
   Pg 16 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Payless Collective GP, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS COLLECTIVE GP, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Worldwide, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless Collective GP, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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  3 
 

its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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  7 
 

judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
 

Case 17-42290    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:37    Main Document   
   Pg 28 of 62



 

ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42290    Doc 1    Filed 04/04/17    Entered 04/04/17 17:39:37    Main Document   
   Pg 29 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Collective Licensing, LP 

2. All other names debtor used  
in the last 8 years 

Collective International, LP 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 20-4231256 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                    KS      66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☐  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☒  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Collective International, LP  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 

Case 17-42279    Doc 1    Filed 04/04/17    Entered 04/04/17 17:03:46    Main Document   
   Pg 2 of 62

http://www.uscourts.gov/four-digit-national-association-naics-codes


Debtor               Case number (if known)  
 Name Collective International, LP  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Collective International, LP  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
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(for 
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value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  

 
 
 
 
 
 
 
 
 
 

Case 17-42279    Doc 1    Filed 04/04/17    Entered 04/04/17 17:03:46    Main Document   
   Pg 14 of 62



 

  

Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing, LP  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE INTERNATIONAL, LP § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Collective Licensing, LP  Payless ShoeSource 
Worldwide, Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

99.9% 

Collective Licensing, LP  Payless Collective GP, 
LLC 

3231 SE Sixth Ave 
Topeka KS 66607 

0.1% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing, LP  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE INTERNATIONAL, LP § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Worldwide, Inc.  99.9% 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing, LP  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 

Case 17-42279    Doc 1    Filed 04/04/17    Entered 04/04/17 17:03:46    Main Document   
   Pg 19 of 62



OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42279    Doc 1    Filed 04/04/17    Entered 04/04/17 17:03:46    Main Document   
   Pg 55 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Collective Licensing International, LLC  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 05-0585451 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

  

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Collective Licensing International, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Collective Licensing International, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Collective Licensing International, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
Scousins@atromstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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al or 
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing International, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE LICENSING INTERNATIONAL, 
LLC 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Collective Licensing 
International, LLC  

Collective Licensing, LP  3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing International, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE LICENSING INTERNATIONAL, 
LLC 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Collective Licensing, LP  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Licensing International, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer and President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42302    Doc 1    Filed 04/04/17    Entered 04/04/17 17:51:15    Main Document   
   Pg 31 of 62



PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42302    Doc 1    Filed 04/04/17    Entered 04/04/17 17:51:15    Main Document   
   Pg 32 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 

Case 17-42302    Doc 1    Filed 04/04/17    Entered 04/04/17 17:51:15    Main Document   
   Pg 53 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Clinch, LLC  

2. All other names debtor used  
in the last 8 years 

Clinch Gear  
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 27-2429836 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                    KS     66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Clinch, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Clinch, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Clinch, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle 

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(342)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
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professional 

services, 
and 

government 
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contingent
, 

unliquidat
ed, or 

disputed 
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Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 
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the claim 

(for 
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Deducti
on for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
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41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Clinch, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
CLINCH, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Clinch, LLC  Collective Licensing 
International, LLC  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Clinch, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
CLINCH, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Collective Licensing International, LLC  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Clinch, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Chief Executive Officer  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 

Case 17-42307    Doc 1    Filed 04/04/17    Entered 04/04/17 17:54:36    Main Document   
   Pg 26 of 62



  8 
 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Collective Brands Franchising Services, LLC  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 26-3883636 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                  KS       66607-2207 

P.O. Box 

 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Collective Brands Franchising Services, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Collective Brands Franchising Services, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Collective Brands Franchising Services, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ W. Paul Jones  
 

W. Paul Jones  

 
Signature of authorized representative of debtor      Printed name 

  Title Chief Executive Officer and President 
of Managing Member, Payless 
ShoeSource Worldwide, Inc.  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri  for relief under chapter 11 
of title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  

Case 17-42280    Doc 1    Filed 04/04/17    Entered 04/04/17 17:06:55    Main Document   
   Pg 9 of 62



 

  

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
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(for 
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, 
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partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name    Collective Brands Franchising Services, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
Executed on 

04/04/2017 
/s/ W. Paul Jones  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President of Managing 
Member, Payless ShoeSource Worldwide, Inc. 

  Position or relationship to debtor 
 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS FRANCHISING 
SERVICES, LLC 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Collective Brands 
Franchising Services, 
LLC 

Payless ShoeSource 
Worldwide, Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name    Collective Brands Franchising Services, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President of Managing 
Member, Payless ShoeSource Worldwide, Inc. 

  Position or relationship to debtor 
 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS FRANCHISING 
SERVICES, LLC 

§ Case No. 17-______ (___) 

 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Worldwide, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Franchising Services, LLC  
   
United States Bankruptcy Court for the:  Eastern District of 

Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
Executed on 

04/04/2017 
/s/ W. Paul Jones 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  W. Paul Jones  
  Printed name 

  Chief Executive Officer and President of Managing 
Member, Payless ShoeSource Worldwide, Inc. 

  Position or relationship to debtor 
 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  

Case 17-42280    Doc 1    Filed 04/04/17    Entered 04/04/17 17:06:55    Main Document   
   Pg 24 of 62



  6 
 

RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 

Case 17-42280    Doc 1    Filed 04/04/17    Entered 04/04/17 17:06:55    Main Document   
   Pg 43 of 62



PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Payless International Franchising, LLC  

2. All other names debtor used  
in the last 8 years 

Collective Sourcing Services, LLC  
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 27-3686448 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                  KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Payless International Franchising, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Payless International Franchising, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Payless International Franchising, LLC  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title Vice President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Payless International Franchising, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS INTERNATIONAL FRANCHISING, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Payless International 
Franchising, LLC  

Payless ShoeSource 
Worldwide, Inc.  

3231 SE Sixth Ave  
Topeka KS 66607 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless International Franchising, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PAYLESS INTERNATIONAL FRANCHISING, LLC § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Worldwide, Inc.  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Payless International Franchising, LLC  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  Vice President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 

Case 17-42284    Doc 1    Filed 04/04/17    Entered 04/04/17 17:28:05    Main Document   
   Pg 39 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Collective Brands Logistics, Limited  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 98-0546466 

4. Debtor’s address Principal place of business 

 
 3231 Southeast Sixth Avenue 

Mailing address, if different from principal place 
of business 

 

 
Number Street 
 
 

 
Number Street 

 

Topeka                                     KS      66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Collective Brands Logistics, Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Collective Brands Logistics, Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Collective Brands Logistics, Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ David Milton 
 

David Milton 

 
Signature of authorized representative of debtor      Printed name 

  Title Director  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date  
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 
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claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
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(for 
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trade debts,  
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and 

government 
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Indicate if 
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contingent
, 

unliquidat
ed, or 

disputed 
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Deducti
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of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 11 of 62



 

  

Name of creditor and complete mailing 
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(for 
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of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
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of 
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al or 
setoff 
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claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 
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of 
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al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Logistics, Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ David Milton  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton  
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS LOGISTICS, LIMITED § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Collective Brands 
Logistics, Limited  

Collective Brands 
International Holdings, 
Limited I  

Ugland House, PO Box  
309GT 
South Church Street 
Georgetown  
Cayman  
 

100% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Logistics, Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ David Milton 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton  
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
COLLECTIVE BRANDS LOGISTICS, LIMITED § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Collective Brands International Holdings, Limited I  100% 
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Fill in this information to identify the case and this filing: 

Debtor Name Collective Brands Logistics, Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri 
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ David Milton 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton 
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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  8 
 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 33 of 62



COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 40 of 62



PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 55 of 62



IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 60 of 62



 

Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 

 

 

Case 17-42299    Doc 1    Filed 04/04/17    Entered 04/04/17 17:48:05    Main Document   
   Pg 61 of 62



 
(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name Dynamic Assets Limited  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 98-0381978 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

  

 
Number  
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name Dynamic Assets Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name Dynamic Assets Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name Dynamic Assets Limited  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ David Milton  
 

David Milton   

 
Signature of authorized representative of debtor      Printed name 

  Title Director   

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri  for relief under chapter 11 
of title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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Name of creditor and complete mailing 
address, including zip code 
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(for 
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, 
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ed, or 
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calculate unsecured claim. 
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partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  
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Fill in this information to identify the case and this filing: 

Debtor Name Dynamic Assets Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2016 
/s/ David Milton  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton 
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
DYNAMIC ASSETS LIMITED § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

Dynamic Assets Limited  PSS Holdings  3231 SE Sixth Ave 
Topeka KS 66607 

99% 

Dynamic Assets Limited  Collective Brands 
Services, Limited  

32131 SE Sixth Ave 
Topeka KS 66607 
 

1.0% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name Dynamic Assets Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ David Milton  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton 
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
DYNAMIC ASSETS LIMITED § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

PSS Holdings  99.0%  
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Fill in this information to identify the case and this filing: 

Debtor Name Dynamic Assets Limited  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ David Milton 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  David Milton  
  Printed name 

  Director  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 
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OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 

Case 17-42294    Doc 1    Filed 04/04/17    Entered 04/04/17 17:44:40    Main Document   
   Pg 20 of 62



  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 

Case 17-42294    Doc 1    Filed 04/04/17    Entered 04/04/17 17:44:40    Main Document   
   Pg 32 of 62



PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 

rsignature Page - Omnjbus Written Consent] 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page  1 

 

 

Fill in this information to identify the case:  

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
  (State) ☐ 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 needed, attach a separate sheet to this form.  On the top of any additional pages, write the debtor’s name and the case 
number (if known).  For more information, a separate document, Instructions for Bankruptcy Forms for Non-Individuals, is available. 
 
 
 

1.  Debtor’s Name PSS Canada, Inc.  

2. All other names debtor used  
in the last 8 years 

 
 

 Include any assumed names,  
trade names, and doing business 
as names 

 
 
 
 

3. Debtor’s federal Employer 
Identification Number (EIN) 74-2834969 

4. Debtor’s address Principal place of business 

 
3231 Southeast Sixth Avenue  

Mailing address, if different from principal place 
of business 

  

 
Number Street 
 
 

 
Number Street 

 

Topeka                                   KS        66607-2207 
P.O. Box 

 

City   State Zip Code 

 

 

Shawnee 

City   State Zip Code 

Location of principal assets, if different from 
principal place of business 

 
County Number Street 

 

 

 
City   State Zip Code 

5. Debtor’s website (URL) http://www.payless.com 

6.  Type of debtor ☒  Corporation (including Limited Liability Company (LLC) and Limited Liability Partnership (LLP))  

☐  Partnership (excluding LLP)  

☐  Other. Specify:    
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Debtor               Case number (if known)  
 Name PSS Canada, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 2 

 

7.  Describe debtor’s business 
A.  Check One: 

☐  Health Care Business (as defined in 11 U.S.C. § 101(27A)) 

☐  Single Asset Real Estate (as defined in 11 U.S.C. § 101(51B)) 

☐  Railroad (as defined in 11 U.S.C. § 101(44)) 

☐  Stockbroker (as defined in 11 U.S.C. § 101(53A))  

☐  Commodity Broker (as defined in 11 U.S.C. § 101(6)) 

☐  Clearing Bank (as defined in 11 U.S.C. § 781(3)) 

☒  None of the above  

 B.  Check all that apply: 

☐  Tax-exempt entity (as described in 26 U.S.C. § 501) 

☐  Investment company, including hedge fund or pooled investment vehicle (as defined in 15 U.S.C.  
§ 80a-3)  

☐  Investment advisor (as defined in 15 U.S.C. § 80b-2(a)(11)) 

 C.   NAICS (North American Industry Classification System) 4-digit code that best describes debtor. See 
       http://www.uscourts.gov/four-digit-national-association-naics-codes . 
4482 

8. Under which chapter of the 
Bankruptcy Code is the 
debtor filing? 

 

Check One: 

☐  Chapter 7 

☐  Chapter 9 

☒  Chapter 11.  Check all that apply: 

  ☐  Debtor’s aggregate noncontingent liquidated debts (excluding debts owed to 
insiders or affiliates) are less than $2,566,050 (amount subject to adjustment on 
4/01/19 and every 3 years after that).  

  ☐  The debtor is a small business debtor as defined in 11 U.S.C. § 101(51D).  If the 
debtor is a small business debtor, attach the most recent balance sheet, statement 
of operations, cash-flow statement, and federal income tax return, or if all of these 
documents do not exist, follow the procedure in 11 U.S.C. § 1116(1)(B).  

  ☐  A plan is being filed with this petition.  

  ☐  Acceptances of the plan were solicited prepetition from one or more classes of 
creditors, in accordance with 11 U.S.C. § 1126(b).  

  ☐  The debtor is required to file periodic reports (for example, 10K and 10Q) with the  
Securities and Exchange Commission according to § 13 or 15(d) of the Securities 
Exchange Act of 1934.  File the Attachment to Voluntary Petition for Non-Individuals 
Filing for Bankruptcy under Chapter 11 (Official Form 201A) with this form.  

  ☐  The debtor is a shell company as defined in the Securities Exchange Act of 1934 Rule 
12b-2.  

☐  Chapter 12 

9. Were prior bankruptcy cases 
filed by or against the debtor 
within the last 8 years? 

 If more than 2 cases, attach a 
separate list. 

☒  No 
☐  Yes. 

 
 
District 

 
 
 

 
 

When 

 
 
 

 
 

Case number 

 
 
 

MM/DD/YYYY 

 
District  When  Case number  

MM/DD/YYYY 

10. Are any bankruptcy cases 
pending or being filed by a 
business partner or an 
affiliate of the debtor? 

 List all cases.  If more than 1, 
attach a separate list. 

☐  No 
☒  Yes. 

 
 
Debtor 

 
 
See Rider 1 
 

Relationship  Affiliate  
  

 
District Eastern District of Missouri  When 

 
Case number, if known  _______________________ MM / DD / YYYY 
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Debtor               Case number (if known)  
 Name PSS Canada, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 3 

 

11. Why is the case filed in this 
district? 

Check all that apply: 

☐ Debtor has had its domicile, principal place of business, or principal assets in this district for 180 days 
immediately preceding the date of this petition or for a longer part of such 180 days than in any other 
district. 

☒ A bankruptcy case concerning debtor's affiliate, general partner, or partnership is pending in this district. 

12. Does the debtor own or have 
possession of any real 
property or personal property 
that needs immediate 
attention? 

☒  No 
☐  Yes.  Answer below for each property that needs immediate attention.  Attach additional sheets if needed. 

 Why does the property need immediate attention? (Check all that apply.) 

 ☐ It poses or is alleged to pose a threat of imminent and identifiable hazard to public health or 
  safety. 

 
  What is the hazard?  

 
 ☐ It needs to be physically secured or protected from the weather. 

☐ It includes perishable goods or assets that could quickly deteriorate or lose value without 
attention (for example, livestock, seasonal goods, meat, dairy, produce, or securities-related 
assets or other options). 

 
 ☐ Other    

 
 

 Where is the property?  
 

 
Number  Street 

 
      

 
 

City      State    Zip Code 

 
 

 Is the property insured? 

 ☐  No  
 

 ☐  Yes. Insurance agency  

   Contact name  

   Phone  

 

 

 Statistical and administrative information 

13. Debtor's estimation of 
available funds  

Check one: 

☒  Funds will be available for distribution to unsecured creditors. 
☐  After any administrative expenses are paid, no funds will be available for distribution to unsecured creditors. 

14. Estimated number of 
creditors 

☐ 1-49 ☐ 1,000-5,000 ☐ 25,001-50,000 
☐ 50-99 ☐ 5,001-10,000 ☐ 50,001-100,000 
☐ 100-199 ☐ 10,001-25,000 ☒ More than 100,000 
☐ 200-999 

 

15. Estimated assets ☐ $0-$50,000 ☐ $1,000,001-$10 million ☒ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☐ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 
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Debtor               Case number (if known)  
 Name PSS Canada, Inc.  
 

Official Form 201 Voluntary Petition for Non-Individuals Filing for Bankruptcy page 4 

 

16. Estimated liabilities ☐ $0-$50,000 ☐ $1,000,001-$10 million ☐ $500,000,001-$1 billion 
☐ $50,001-$100,000 ☐ $10,000,001-$50 million ☒ $1,000,000,001-$10 billion 
☐ $100,001-$500,000 ☐ $50,000,001-$100 million ☐ $10,000,000,001-$50 billion 
☐ $500,001-$1 million ☐ $100,000,001-$500 million ☐ More than $50 billion 

 Request for Relief, Declaration, and Signatures 

WARNING -- Bankruptcy fraud is a serious crime.  Making a false statement in connection with a bankruptcy case can result in fines up to 
$500,000 or imprisonment for up to 20 years, or both.  18 U.S.C. §§ 152, 1341, 1519, and 3571. 

17. Declaration and signature of 
authorized representative of 
debtor 

The debtor requests relief in accordance with the chapter of title 11, United States Code, specified in this 
petition. 

I have been authorized to file this petition on behalf of the debtor. 

I have examined the information in this petition and have a reasonable belief that the information is true and 
correct. 

        I declare under penalty of perjury that the foregoing is true and correct. 

 Executed on 04/04/2017  
   MM/ DD / YYYY 

  /s/ Michael C. Schwindle  
 

Michael C. Schwindle  

 
Signature of authorized representative of debtor      Printed name 

  Title President  

  

18. Signature of attorney  /s/ Steven N. Cousins  Date 04/04/2017 
 

 
Signature of attorney for debtor      MM/ DD/YYYY 

 

 
Steven N. Cousins 

 
Printed name 

Armstrong Teasdale LLP  

 
Firm name 

7700 Forsyth Boulevard, Suite 1800 

 
Number  Street 

St Louis 

 

Missouri 

 

63105 

 
City 

(314)621-5070 

 State  ZIP Code 
 
scousins@armstrongteasdale.com 

 
Contact phone 

MO 30788 MO 

Email address 

 
Bar number           State 
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 Rider 1  

 

Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

Rider 1 
Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor 

On the date hereof, each of the entities listed below (collectively, the “Debtors”) filed a petition 
in the United States Bankruptcy Court for the Eastern District of Missouri for relief under chapter 11 of 
title 11 of the United States Code.  The Debtors have moved for joint administration of these cases 
under the case number assigned to the chapter 11 case of Payless Holdings LLC. 

• Payless ShoeSource, Inc.  
• Payless Holdings LLC 

• Payless Intermediate Holdings LLC  
• WBG-PSS Holdings LLC  
• Payless Inc.  
• Payless Finance, Inc.  
• Collective Brands Services, Inc.  
• PSS Delaware Company 4, Inc.  
• Shoe Sourcing, Inc.  
• Eastborourgh, 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.  
• Payless ShoeSource Canada Inc.  
• Payless ShoeSource Canada GP Inc.  
• Payless ShoeSource Canada LP 
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Fill in this information to identify the case: 
 

United States Bankruptcy Court for the: 
 

Eastern District of Missouri   
 (State) ☐ Check if this is an 

 amended filing Case number (if 
known):  Chapter 11 

 
Official Form 204 

 

Chapter 11 or Chapter 9 Cases: Consolidated List of Creditors Who Have the 
50 Largest Unsecured Claims and Are Not Insiders                               12/15 12/1  

 
A list of creditors holding the 50 largest unsecured claims must be filed in a Chapter 11 or Chapter 9 case.  Include claims which the 
debtor disputes.  Do not include claims by any person or entity who is an insider, as defined in 11 U.S.C. § 101(31).  Also, do not 
include claims by secured creditors, unless the unsecured claim resulting from inadequate collateral value places the creditor among 
the holders of the 50 largest unsecured claims. 
 
This is a consolidated list of creditors for all of the Debtors in the chapter 11 cases of Payless Holdings LLC, et al. 
 

Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

1 MORGAN STANLEY SENIOR 
FUNDING INC. 
1585 BROADWAY, 4TH FLOOR 
NEW YORK, NY  10036 

ATTN: CHRISTINA AMES 
PHONE - 212-761-2975 
EMAIL - 
CHRISTINA.AMES@MORGANST
ANLEY.COM 

SECOND 
LIEN TERM 
LOANS 

 
UNLIQUID
ATED  

N/A N/A $ 145,000,0001  

2 EVER-RITE INTERNATIONAL CO 
LTD 
6F~5, NO. 8, 609 LANE, SEC. 5 
CHUNG-HSIEN RD., SAN CHUNG 
NEW TAIPEI CITY  
TAIWAN 

ATTN: ALBERT WANG 
OWNER 
PHONE - 886-2-2999-8888 EXT 
313 
EMAIL - 
SHARON@MAIL.EVERRITE.CO
M 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 23,335,212  

3 HUGE INTERNATIONAL LTD 
8F., NO. 101, SEC 2 TAIWAN BLVD. 
TAICHUNG CITY  
TAIWAN 

ATTN: JOSEPH LIN 
CEO 
PHONE - 886-4-23051789 
FAX - 886-4-23051471 
EMAIL - 
JOSEPH@HUGEINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 18,233,578  

                                                                 
1  1 Consistent with Terms of Restructuring Support Agreement 
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

4 MODA SHOE LIMITED 
SUITE 3810-11, 38/F, TOWER 6 
THE GATEWAY, HARBOUR CITY 
9 CANTON ROAD 
TSIM SHA TSUI, KOWLOON  
HONG KONG 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: ANTHONY BRIAN COX 
DIRECTOR 
PHONE - 852-27368092 
FAX - 852-27303799 
EMAIL - TONY@MODA-
SHOEBIZ.COM 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 14,913,224  

5 THE ASEAN CORP LTD 
ROOM 1102-5, 11/F. 
9 WING HONG STREET, CHEUNG 
SHA WAN 
KOWLOON, HONG KONG 
HONG KONG 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: CLARENCE CHOI 
PHONE - 852-39637026 
EMAIL - 
CLARENCE_CHOI@TOPLINECO
RP.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 13,878,451  

6 QINGDAO DOUBLESTAR MINGREN 
IMP & EXP CO 
NO. 45 QUTANGXIA ROAD 
QINGDAO, SHANDONG  266002 
CHINA 

ATTN: YU QUNLI 
CEO 
PHONE - 86-532-82664688 
EMAIL - 
YUQUNLI777@GMAIL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 8,723,045  

7 FORTUNE WAY INTERNATIONAL 
CO., LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 7,902,747  

8 XIAMEN C AND D LIGHT INDUSTRY 
CO LTD 
YANGDAI INDUSTRAY AREA, 
CHENDAI 
JINJIANG, FUJIAN 
CHINA 

ATTN: MR. JIAN NING LIN 
GMM 
PHONE - 86-18016508888 
EMAIL - 18016508888@189.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,620,764  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

9 SANTAK CORPORATION 
NO.20, LN. 11, SHANG’AN RD., 
XITUN DIST. 
TAICHUNG   407 
TAIWAN 

ATTN: LU.HUEI-TING 
OWNER 
FAX - 886-4-24529155 
EMAIL - 
CORY_CHEN@SANTAKCORP.CO
M.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,560,500  

10 HIGHCOM INTERNATIONAL 
LIMITED 
9F-1, NO. 73, JHONGYI STREET, 
SITUN DIST 
TAICHUNG   407 
TAIWAN 

ATTN: LISA CHEN 
PHONE - 886-935-396822 
FAX - 886-4-23585366 
EMAIL - 
LISA@HIGHCHAIN.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,545,609  

11 FILA USA INC 
1411 BROADWAY 30TH FL. 
NEW YORK, NY  10018 

ATTN: JON EPSTEIN 
PRESIDENT 
PHONE - 646-265-3053 
EMAIL - JEPSTEIN@FILA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 5,172,156  

12 BEST PARAMOUNT 
INTERNATIONAL LIMITED 
FL. 12, NO. 309, SUNG CHIANG 
ROAD 
TAIPEI  
TAIWAN 

ATTN: VINCENT CHIEN 
PHONE - 886-912-578-853 
FAX - 886-2-25010459 
EMAIL - 
VINCENT@LJOINC.COM.TW 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,928,119  

13 TCFE INTERNATIONAL CO., LTD. 
NO. 1102 ROOM, FUGUI 
BUILDING 
RONGHUS HOMESTEAD , NO, 635 
DONGZHEN RD 
PUTIAN CITY, FUJIAN 
CHINA 
 
25 NEWBRIDGE RD., STE 405 
HICKSVILLE, NY  11801 

ATTN: BRUCE CAGNER 
CEO 
PHONE - 86-516-8646404 
EMAIL - 
BCAGNER@BCNYINTL.COM 
 
ATTN: BRUCE CAGNER 
CHAIRMAN 
PHONE - 212-695-5959 
EMAIL - 
BCAGNER@BCNYINTL.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 4,652,602  

14 PUTIAN CITY HUI SHENG TRADING 
CO LTD 
CHENGXIANG DISTRICT 
PUTIAN CITY, FUJIAN 
CHINA 

ATTN: DENNIS WENG 
PHONE - 86-13599023599 
EMAIL - 
DENNIS.WENG@PTWANSHENG
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,998,072  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

15 TOPSMART INTERNATIONAL CO., 
LTD. 
NO. 31, 3/F 
WENTANZHUANYAO INDUSTRIAL 
PARK DONGCHENG DISTRICT 
DONGGUAN, GUANGDONG 
CHINA 
 
330 5TH AVE., 11TH FL 
NEW YORK, NY  10001 

ATTN: GEORGE LIAO 
GMM 
PHONE - 1-212-2394530 
EMAIL - 
GEORGE.LIAO@JACKSONBAGS.
COM 
 
ATTN: JACKSON LIAO 
PRESIDENT 
PHONE - 212-239-4530 
EMAIL - 
JACKSON.LIAO@JACKSONBAGS
.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,890,369  

16 C & C ACCORD LTD 
6F-2, NO. 66 
SHIH-CHENG N. 5TH RD., XITUN 
DIST. 
TAICHUNG, TAIWAN  407 
TAIWAN 

ATTN: ANNIE CHANG 
CFO 
PHONE - 886-917 224 588 
FAX - 886- 4-2254 0976 
EMAIL - 
ANNIE@DIBAFAREAST.COM / 
ANNIE@DBACCORD.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,625,442  

17 ASCENDANT (HONG KONG) 
TRADE CO LIMITED 
UNITD, F/3, BAMBOOS CENTRE 
52 HONG TO ROAD, KWUN TONG 
KOWLOON, HONG KONG 
CHINA 

ATTN: MR. LIN GUOFU 
PHONE - 86-594-2782821 
FAX - 86-594.2792540 
EMAIL - 
GUOFU_LIN@KIAOFA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,557,601  

18 MIA WORLDWIDE CO LTD 
1F, NO. 370 - 17, SEC. 4 HENAN 
RD. NANTUN DIST 
TAICHUNG CITY   40874 
TAIWAN 
 
 
 
9985 NW 19TH ST. 
MIAMI, FL  33172 

ATTN: YANG CHIN YUAN 
CEO 
PHONE - 886-933-557755 
FAX - 886-4-22584158 
EMAIL - 
JOHNNY0696@126.COM 
 
ATTN: RICHARD STRAUSS 
CEO 
PHONE - 305-455-2600 
EMAIL - 
RLSTRAUSS@MIASHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,505,764  

19 DONGYI SHOES CO LTD 
SHUANGYUQIANCHEN 
LUCHENG DISTRICT, WENZHOU  
325007 
CHINA 

ATTN: STEPHEN CHEN 
PHONE - 86-13968880599 
FAX - 86-577-88050111 
EMAIL - 
STEPHEN@DONGYISHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 3,165,197  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

20 GLORY CHINA FOOTWEAR CO 
LIMITED 
UNIT A B, 6TH FLOOR, FUGUANG 
BLDG. 
NO. 567 QIANPU DONGLU 
XIAMEN, FUJIAN    361008 
CHINA 
 
800 N. SEPULVEDA BLVD 
EL SEGUNDO, CA  90245 

ATTN: JOHN CHAI 
PHONE - 86-13806020221 
FAX - 86-592-82666798 
EMAIL -  JOHN@GLORY-
CHINA.NET 
 
ATTN: JACK SILVERA 
CEO & FOUNDER 
PHONE - 310-647-6700 X737 
EMAIL - 
JACKS@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,921,600  

21 KENTH PRODUCTIONS LLC 
603 W 50TH ST 
NEW YORK, NY  10019 

ATTN: MARC SCHNEIDER 
CEO 
PHONE - 212-265-1500 
EMAIL - 
MSCHNEIDER@KENNETHCOLE.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,499,551  

22 EVER SPOTLIGHT LTD. 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: MR. KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,264,404  

23 PEDS LEGWEAR USA INC 
9451 NEUVILLE AVENUE 
HILDEBRAN, NC  28637 

ATTN: MICHAEL PENNER 
PRESIDENT & CEO 
PHONE - 514-875-5575 X12 
EMAIL - MPENNER@PEDS.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,246,572  

24 GISH, J. STEPHEN 
ADDRESS ON FILE 

ATTN: GISH, J. STEPHEN 
PHONE - ON FILE 
EMAIL - ON FILE 

SERP  
UNLIQUID
ATED  

    $ 2,187,354  

25 FIRST SERVICE NETWORKS INC 
11333 N. SCOTTSDALE ROAD 
SUITE 260 
SCOTTSDALE, AZ  85254 

ATTN: MICHAEL FERREIRA 
PRESIDENT 
PHONE - 480-614-4559 

TRADE 
PAYABLE - 
STORE 
MAINTENA
NCE 

      $ 2,169,172  

26 FORTUNE CREATION CO. LTD. 
FUXIANG, NAN-SIR NEW 
INDUSTRIAL ZONE 
CHA-SHAN TOWN 
DONGGUAN, GUANGDONG 
CHINA 

ATTN: HENRY HONG 
PHONE - 86-13922974456 
EMAIL - 
HENRY@FORTUNECREATION.C
OM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 2,033,490  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

27 MARC USA CHICAGO 
325 NORTH LA SALLE 
SUITE 750 
CHICAGO, IL  60654 

ATTN: MICHELE FABRIZI 
PRESIDENT & CEO 
PHONE - 312-321-9000 
FAX - 312-321-1736 
EMAIL - 
CHICAGO@MARCUSA.COM 

TRADE 
PAYABLE - 
MARKETING 

      $ 2,025,298  

28 EVERYTHING LEGWEAR LLC 
4885 ALPHA RD., STE 125 
DALLAS, TX  75244 

ATTN: LISA SIZEMORE 
PRESIDENT 
PHONE - 469-374-7600 
EMAIL - LISA@ELEGWEAR.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,980,997  

29 SHI INTERNATIONAL CORP 
290 DAVIDSON AVE. 
SOMERSET, NJ  08873 

ATTN: THAI LEE 
PRESIDENT & CEO 
PHONE - 888-764-8888 

TRADE 
PAYABLE - 
IT 

      $ 1,830,360  

30 PUTIAN XINLONG FOOTWEAR CO 
LTD 
SHUINAN VILLAGE 
HUANGSHI TOWN, LICHENG 
PUTIAN  
CHINA 

ATTN: BOBIN LIN 
PRESIDENT 
PHONE - 86-13599888853 
EMAIL - 
ROBINLIU@XINLONG.COM.CN 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,686,971  

31 34TH STREET PENN ASSOCIATION 
LLC 
C/O JENEL MANAGEMENT CORP 
275 MADISON AVENUE 
SUITE 1100 
NEW YORK, NY  10016 
 
 
SEYFARTH SHAW LLP 
620 EIGHTH AVENUE 
NEW YORK, NY  10018 

ATTN: DAVID DUSHEY 
CEO 
PHONE - 212-889-6405 EXT 18 
EMAIL - DD@JENEL.NET 
 
ATTN: MARC J. GURELL, ESQ. 
PARTNER 
PHONE - 212-218-5569 
FAX - 212-218-5569 
EMAIL - 
MGURELL@SEYFARTH.COM 

LEASE 
CONTRACT 
REJECTION 

 
UNLIQUID
ATED  

     
UNDETERMIN
ED  

32 AIDER COMPANY LIMITED 
9/F XINGHU COMMERCIAL BLDG. 
NO. 46 OF HU LI DA DAO 
XIAMEN   361000 
CHINA 

ATTN: GINA YAO 
PHONE - 86-13358385236 
FAX - 86-592-5691700 
EMAIL - GINA@AIDER-XM.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,477,543  

33 SOUTH CHINA SHOES PRODUCTS 
COMPANY LTD 
5 FUNG YIP ST. 
CHAIWAN  
HONG KONG 

ATTN: MICHELLE TANG 
PHONE - 852-25056662 
FAX - 852-25581196 
EMAIL - 
MICHELLE@SCSHOES.COM.HK 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,459,131  
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Name of creditor and complete mailing 
address, including zip code 

Name, telephone number, and 
email address of creditor 

contact 

Nature of 
the claim 

(for 
example, 

trade debts,  
bank loans, 
professional 

services, 
and 

government 
contracts) 

Indicate if 
claim is 

contingent
, 

unliquidat
ed, or 

disputed 

Amount of unsecured claim 
if the claim is fully unsecured, fill in 

only unsecured claim amount.  If 
claim is partially secured, fill in total 

claim amount and deduction for 
value of collateral or setoff to 

calculate unsecured claim. 

Total 
claim, if 
partially 
secured 

Deducti
on for 
value 

of 
collater

al or 
setoff 

Unsecured 
claim 

34 FUQING JIA CHENG TRADING 
CORPORATION LTD 
WUDIAN, HONGLU TOWN 
FUQING, FUJIAN PROVINCE  
350301 
CHINA 

ATTN: KIM LIN 
PHONE - 86-13115912000 
FAX - 86-591-85370793 
EMAIL - HF88@FJHF.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,424,104  

35 MC SIGN COMPANY 
8959 TYLER BLVD 
MENTOR, OH  44060 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 440-209-6200 
FAX - 440-209-6277 
EMAIL - SALES@MCSIGN.COM 

TRADE 
PAYABLE - 
CONSTRUCT
ION 
VENDOR 

      $ 1,419,637  

36 CHAMPION ATHLETICWEAR 
1000 EAST HANES MILLS RD. 
WINSTON-SALEM, NC  27105 

ATTN: DON BURTON 
MARKETING DIRECTOR 
PHONE - 336-519-3562 
EMAIL - 
DON.BURTON@HANES.COM 

LICENSING 
AGREEMEN
T 

      $ 1,414,407  

37 TAIZHOU BAOLITE SHOES CO LTD 
MUYUZEGUO TOWN 
WENLING CITY, ZHEJIANG 
PROVICE 
CHINA 

ATTN: CAROL CHEN 
PHONE - 86-13575860808 
EMAIL - CAROL@BAOLITE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,407,343  

38 HO WANG TAI GROUP CO LTD 
NO. 241, PING HIS RD SHALU 
TOWN 
TAICHUNG, TAIWAN 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,307,816  

39 COGNIZANT TECHNOLOGY 
SOLUTIONS US CORP 
500 FRANK W. BURR BOULEVARD 
TEANECK, NJ  07666 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 201-801 0233 
FAX - 201-801-0243 
EMAIL - 
INQUIRY@COGNIZANT.COM 

TRADE 
PAYABLE - 
IT 

      $ 1,293,290  

40 RACON FOOTWEAR LIMITED 
NO. 241, PING HIS RD 
SHALU TOWN, TAICHUNG 
TAIWAN 

ATTN: JOHNSEN WU 
PHONE - 86-13925830888 
EMAIL - 
JOHNSEN@HEXINTAI.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,292,525  
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(for 
example, 

trade debts,  
bank loans, 
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, 
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of 
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al or 
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41 E.S. ORIGINALS, INC. 
ROOM 401, 4/F., TOWER II, 
SILVERCORD 
30 CANTON ROAD 
TSIMSHATSUI, KOWLOON 
HONG KONG 
 
440 9TH AVE., 7TH FL 
NEW YORK, NY  10001 

ATTN: PETER LEWIS PORTIA 
KHOO 
PHONE - 852-22428383 
FAX - 852-23756363 
EMAIL - ESO@BARTERHK.COM 
 
ATTN: JOEY SAFDEYE 
CEO 
PHONE - 212-845-3511 
EMAIL - 
JSAFDEYE@ESORIGINALS.COM 

LICENSING 
AGREEMEN
T 

      $ 1,252,736  

42 TOPLINE IMPORTS INC 
13150 SE 32ND STREET 
BELLEVUE, WA  98005-4436 
 
 
5216 BARNETT AVE. 
LONG ISLAND CITY, NY  11104 

ATTN: BRYAN COLLINS 
PHONE - 425-643-3003  
FAX - 425-643-3846 
EMAIL - 
BRYAN_COLLINS@TOPLINECOR
P.COM 
 
ATTN: EDWARD ROSENFELD 
CEO 
PHONE - 718-308-2263 
EMAIL - 
EDROSENFELD@STEVEMADDE
N.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,233,785  

43 U.S. CONTINENTAL MARKETING 
INC 
310 REED CIRCLE 
CORONA, CA  92879 

ATTN: DAVID WILLIAMS 
PRESIDENT 
PHONE - 951-808-8888 X218 
EMAIL - 
DWILLIAMS@USCONTINENTAL.
COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,149,564  

44 INTERLOOP LIMITED 
633 W. 4TH ST., STE 201 
WINSTON-SALEM, NC  27101 

ATTN: SHELLEY RIDER 
PRESIDENT 
PHONE - 336-770-1666 
EMAIL - SRIDER@IL-NA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,146,885  

45 DIBANG SHOES CO. LTD. 
30 AREA OF CHINA SHOE CITY 
WENZHOU  
CHINA 

ATTN: XIE RENXING 
PRESIDENT 
PHONE - 86-13806696888 
EMAIL - 
FSD@DIBANGSHOES.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,143,780  
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46 FITRON INDUSTRIES LIMITED 
42/F., CENTRAL PLAZA 
18 HARBOUR ROAD 
WAN CHAI  
HONG KONG 
 
42F CENTRAL PLAZA 
HONG KONG  
H0NG KONG 

ATTN: EDDY DUMAREY 
OWNER 
PHONE - 1-3255335668 
FAX - 852-21557443 
EMAIL - 
EDDY.DUMAREY@CORTINA.BE 
 
ATTN: NICK BRAEKMAN 
COO 
PHONE - +32 55 33 5696 
EMAIL - 
NICK.BRAEKMAN@CORTINA.BE 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,132,979  

47 INTER-PACIFIC CORP. 
2257 COLBY AVE. 
LOS ANGELES, CA  90064 

ATTN: FRANK ARNSTEIN 
CEO 
PHONE - 310-473-7591 
EMAIL - 
FARNSTEIN@IPCLA.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,121,258  

48 KING INDUSTRY CO LTD 
NO.50, NANBEI ROAD 
THAIPAO CITY 
CHIAYI  
TAIWAN 

ATTN: KAU HSIU SUNG 
PRESIDENT 
PHONE - 86-13850273505 
EMAIL - 
JASON_KUO@SHOEHARVEST.C
OM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 1,084,335  

49 SANTANA SHOES 
800 N. SEPULVEDA BLVD. 
EL SEGUNDO, CA  90245 

ATTN: PRESIDENT OR GENERAL 
COUNSEL 
PHONE - 310-647-6700 
EMAIL - 
INFO@DYNASHOE.COM 

TRADE 
PAYABLE - 
MERCHAND
ISE 

      $ 997,825  

50 PERFORMANCE TEAM FREIGHT 
SYSTEMS INC 
11204 NORWALK BOULEVARD 
SANTA FE SPRINGS, CA  90670 

ATTN: CLIFF KATAB 
PRESIDENT 
PHONE - 562-345-9833 
FAX - 562-741-2500 
EMAIL - 
MARKETING@PERFORMANCET
EAM.NET 

TRADE 
PAYABLE - 
FREIGHT 

      $ 869,214  

 
 
 
 
 
 
 
 
 
 
 

Case 17-42296    Doc 1    Filed 04/04/17    Entered 04/04/17 17:45:08    Main Document   
   Pg 14 of 62



 

  

 
Fill in this information to identify the case and this filing: 

Debtor Name PSS Canada, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☒ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☐ Other document that requires a declaration      

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle  

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 

FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PSS CANADA, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

LIST OF EQUITY SECURITY HOLDERS2 

Debtor Equity Holders Address of Equity Holder Percentage of 
Equity Held 

PSS Canada, Inc.  Payless ShoeSource 
Worldwide, Inc.  

3231 SE Sixth Ave 
Topeka KS 66607 

98% 

PSS Canada, Inc.  Payless Finance, Inc.  3231 SE Sixth Ave 
Topeka KS 66607 

2.0% 

                                                                 
2  This list serves as the disclosure required to be made by the debtor pursuant to rule 1007 of the 

Federal Rules of Bankruptcy Procedure.  All equity positions listed are as of the date of 
commencement of the chapter 11 case. 
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Fill in this information to identify the case and this filing: 

Debtor Name PSS Canada, Inc.  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  List of Equity Security Holders    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle 
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors
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IN THE UNITED STATES BANKRUPTCY COURT 
FOR THE EASTERN DISTRICT OF MISSOURI  

 §  
In re: § Chapter 11 
 §  
PSS CANADA, INC. § Case No. 17-______ (___) 
 §  
   Debtor. §  
 §  

CORPORATE OWNERSHIP STATEMENT 

Pursuant to rules 1007(a)(1) and 7007.1 of the Federal Rules of Bankruptcy Procedure, the 
following are corporations, other than a government unit, that directly or indirectly own 10% or more of 
any class of the debtor’s equity interest: 

Shareholder Approximate Percentage of Shares Held 

Payless ShoeSource Worldwide, Inc.  98.0% 
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Fill in this information to identify the case and this filing: 

Debtor Name PSS Canada, Inc  
   
United States Bankruptcy Court for the:  Eastern District of Missouri  
        (State) 
Case number (If known):  
  

Official Form 202 
Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15 

An individual who is authorized to act on behalf of a non-individual debtor, such as a corporation or partnership, must sign and 
submit this form for the schedules of assets and liabilities, any other document that requires a declaration that is not included in 
the document, and any amendments of those documents. This form must state the individual’s position or relationship to the 
debtor, the identity of the document, and the date. Bankruptcy Rules 1008 and 9011. 
 
WARNING -- Bankruptcy fraud is a serious crime. Making a false statement, concealing property, or obtaining money or 
property by fraud in connection with a bankruptcy case can result in fines up to $500,000 or imprisonment for up to 20 years, or 
both. 18 U.S.C. §§ 152, 1341, 1519, and 3571. 
 
 
 
 Declaration and signature 

I am the president, another officer, or an authorized agent of the corporation; a member or an authorized agent of the 
partnership; or another individual serving as a representative of the debtor in this case. 

I have examined the information in the documents checked below and I have a reasonable belief that the information is true 
and correct: 

☐ Schedule A/B: Assets-Real and Personal Property (Official Form 206A/B) 

☐ Schedule D: Creditors Who Have Claims Secured by Property (Official Form 206D) 

☐ Schedule E/F: Creditors Who Have Unsecured Claims (Official Form 206E/F) 

☐ Schedule G: Executory Contracts and Unexpired Leases (Official Form 206G) 

☐ Schedule H: Codebtors (Official Form 206H) 

☐ Summary of Assets and Liabilities for Non-Individuals (Official Form 206Sum) 

☐ Amended Schedule 

☐ Chapter 11 or Chapter 9 Cases: List of Creditors Who Have the 50 Largest Unsecured Claims and Are Not Insiders 
(Official Form 204) 

☒ Other document that requires a declaration  Corporate Ownership Statement    

 

I declare under penalty of perjury that the foregoing is true and correct. 
 

Executed on 

04/04/2017 
/s/ Michael C. Schwindle 

 MM/ DD/YYYY Signature of individual signing on behalf of debtor  

  Michael C. Schwindle  
  Printed name 

  President  
  Position or relationship to debtor 

 
Official Form 202  Declaration Under Penalty of Perjury for Non-Individual Debtors 

Case 17-42296    Doc 1    Filed 04/04/17    Entered 04/04/17 17:45:08    Main Document   
   Pg 19 of 62



OMNIBUS 
WRITTEN CONSENT IN LIEU OF 

A SPECIAL MEETING  

 April 4, 2017 

The undersigned, being the board of directors, board of managers or sole member, 
as applicable (each, the “Governing Body”), of the applicable entity set forth on Annex A 
attached hereto (each, a “Company” and collectively, the “Companies”), hereby take the 
following actions and adopt the following resolutions by unanimous written consent, in lieu of a 
special meeting of such Governing Body, pursuant to (as applicable) the bylaws, limited liability 
company agreement or similar document (in each case as amended or amended and restated to 
date) of each Company (the “Governing Document”) and the laws of the state of formation of 
each Company as set forth next to each Company’s name on Annex A: 

CHAPTER 11 FILING 

WHEREAS, each Governing Body considered presentations by each 
Company’s management (the “Management”) and financial and legal advisors 
(collectively, the “Advisors”) regarding the liabilities and liquidity situation of 
each Company, the strategic alternatives available to it, and the effect of the 
foregoing on each Company’s business; and 

WHEREAS, each Governing Body discussed the foregoing with the 
Management and the Advisors and has determined, in the judgment of each 
Governing Body, that it is in the best interests of each Company, its creditors, and 
fully considered each of the strategic alternatives available to each Company. 

NOW, THEREFORE, BE IT: 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to file or cause to be 
filed a voluntary petition for relief (such voluntary petition, and the voluntary 
petitions to be filed by certain of each Company’s affiliates and direct and indirect 
subsidiaries, collectively, the “Chapter 11 Cases”) under the provisions of 
chapter 11 of title 11 of the United States Code (the “Bankruptcy Code”) in the 
United States Bankruptcy Court for the Eastern District of Missouri 
(the “Bankruptcy Court”) or other court of competent jurisdiction; and 

RESOLVED, that the Chief Executive Officer, Chief Financial Officer, 
General Counsel, President, any Executive Vice President, any Senior Vice 
President, any Vice President, or any other duly appointed officer of each 
Company (collectively, the “Authorized Officers”), acting alone or with one or 
more other Authorized Officers be, and each of them hereby is, authorized, 
empowered, and directed to execute and file on behalf of each Company all 
petitions, schedules, lists, and other motions, papers, or documents (including the 
filing of financing statements), and to take any and all action that they deem 
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  2 
 

necessary, appropriate, or desirable to obtain such relief, including, without 
limitation, any action necessary, appropriate, or desirable to maintain the ordinary 
course operation of each Company’s business. 

COMPANIES’ CREDITORS ARRANGEMENT ACT RECOGNITION 

RESOLVED, that in the judgment of each Governing Body, it is desirable 
and in the best interests of each Company, its creditors, and other parties in 
interest, that each Company shall be and hereby is authorized to seek recognition 
of the Chapter 11 Cases in Canada pursuant to Part IV of the Companies’ 
Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended (the “CCAA”) in 
the Ontario Superior Court of Justice (Commercial List). 

RETENTION OF PROFESSIONALS 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Kirkland & Ellis LLP, as each 
Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Kirkland & Ellis 
LLP in accordance with applicable law;  

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Armstrong Teasdale LLP, as 
each Company’s counsel, to represent and assist each Company in carrying out its 
duties under the Bankruptcy Code; and, in connection therewith, each of the 
Authorized Officers, with power of delegation, is hereby authorized and directed 
to execute appropriate retention agreements, pay appropriate retainers, and to 
cause to be filed an appropriate application for authority to retain Armstrong 
Teasdale LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Munger, Tolles & Olson LLP, 
to advise the Company at the direction of the disinterested director of Payless 
Holdings LLC in connection with conflicts matters; and, in connection therewith, 
each of the Authorized Officers, with power of delegation, is hereby authorized 
and directed to execute appropriate retention agreements, pay appropriate 
retainers, and to cause to be filed an appropriate application for authority, in 
accordance with applicable law, to retain Munger, Tolles & Olson LLP as counsel 
to the Company with respect to conflicts matters as directed by the disinterested 
director; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the law firm of Osler, Hoskin & Harcourt LLP, 
as each Company’s counsel, to represent and assist each Company in carrying out 
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its duties under the CCAA; and, in connection therewith, each of the Authorized 
Officers, with power of delegation, is hereby authorized and directed to execute 
appropriate retention agreements, pay appropriate retainers, and to cause to be 
filed an appropriate application for authority to retain Osler, Hoskin & Harcourt 
LLP in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Guggenheim Securities, LLC, as 
each Company’s financial advisor and investment banker, to represent and assist 
each Company in carrying out its duties under the Bankruptcy Code, and to take 
any and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers is, with power of 
delegation, hereby authorized and directed to execute appropriate retention 
agreements, pay appropriate retainers, and to cause to be filed an appropriate 
application for authority to retain Guggenheim Securities, LLC in accordance 
with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Alvarez & Marsal North America, 
LLC, together with employees of its affiliates (all of which are wholly owned by 
its parent company and employees), its wholly owned subsidiaries, and 
independent contractors (collectively, “A&M”), as restructuring advisor, to 
represent and assist each Company in carrying out its duties under the Bankruptcy 
Code, and to take any and all actions to advance each Company’s rights and 
remedies; and, in connection therewith, each of the Authorized Officers is, with 
power of delegation, hereby authorized and directed to execute appropriate 
retention agreements, pay appropriate retainers, and to cause to be filed an 
appropriate application for authority to retain A&M in accordance with applicable 
law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ the firm of Prime Clerk LLC, as notice, claims, 
and balloting agent and as administrative advisor to represent and assist each 
Company in carrying out its duties under the Bankruptcy Code, and to take any 
and all actions to advance each Company’s rights and remedies; and, in 
connection therewith, each of the Authorized Officers, with power of delegation, 
is hereby authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain Prime Clerk LLC in accordance with applicable law; 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized and directed to employ any other professionals to assist each Company 
in carrying out its duties under the Bankruptcy Code; and, in connection 
therewith, each of the Authorized Officers, with power of delegation, is hereby 
authorized and directed to execute appropriate retention agreements, pay 
appropriate retainers, and to cause to be filed an appropriate application for 
authority to retain the services of any other professionals as necessary, 
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appropriate, or desirable, including (without limitation) special counsel to the 
extent determined necessary, appropriate, or desirable; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, with 
power of delegation, authorized, empowered, and directed to execute and file all 
petitions, schedules, motions, lists, applications, pleadings, and other papers and, 
in connection therewith, to employ and retain legal counsel, accountants, financial 
advisors, restructuring advisors, and other professionals and to take and perform 
any and all further acts and deeds that each of the Authorized Officers deem 
necessary, appropriate, or desirable in connection with each Company’s 
chapter 11 case.  

RESTRUCTURING SUPPORT AGREEMENT 

WHEREAS, in connection with the Chapter 11 Cases, each Company has 
negotiated a restructuring support agreement, in form and substance generally 
similar to that certain restructuring support agreement dated April 4, 2017 (the 
“Restructuring Support Agreement”), by and among Payless Holdings LLC and 
its direct and indirect subsidiaries, certain Prepetition First Lien Lenders, and 
certain Prepetition Second Lien Lenders (as such terms are defined in the 
Restructuring Support Agreement); 

NOW, THEREFORE, BE IT: 

RESOLVED, that each Governing Body authorizes the Authorized 
Officers to take all actions (including, without limitation, to negotiate and execute 
any agreements, documents and certificates) necessary to enter into the 
Restructuring Support Agreement and to consummate the transactions 
contemplated thereby in connection with the Chapter 11 Cases and that each 
Company’s performance of its obligations under the Restructuring Support 
Agreement hereby is, in all respects, authorized and approved. 

DEBTOR IN POSSESSION FINANCING 

WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, Collective Brands Logistics, Ltd. and Dynamic Assets Ltd.)  
proposes to enter that certain DEBTOR-IN-POSSESSION CREDIT 
AGREEMENT dated as of April [●], 2017 (the “DIP ABL Loan”) by and among 
PAYLESS INC., a Delaware corporation, as a debtor and a debtor-in-possession 
(the “Lead Borrower”), the other Persons that are named on Schedule 1.01 thereto 
from time to time, each as a debtor and a debtor-in-possession, WBG – PSS 
HOLDINGS LLC, a Delaware limited liability company (the “Parent”), the 
Persons named on Schedule 1.02(a) thereto from time to time, each as a debtor 
and a debtor-in-possession and the Persons named on Schedule 1.02(b) thereto 
from time to time, each lender from time to time party thereto (collectively, the 
“Lenders” and individually, a “Lender”), WELLS FARGO BANK, NATIONAL 
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ASSOCIATION, as Collateral Agent and Administrative Agent (in such 
capacities, the “DIP ABL Agent”) and Swing Line Lender;  

 WHEREAS, each of the Companies (except Payless Intermediate 
Holdings LLC, , Collective Brands Logistics, Ltd., Dynamic Assets Ltd., Payless 
ShoeSource Canada, Inc., Payless ShoeSource Canada GP, Inc., Payless 
ShoeSource Canada, L.P., and Payless ShoeSource of Puerto Rico, Inc.) proposes 
to enter into that certain SUPERPRIORITY DEBTOR-IN-POSSESSION TERM 
DIP ABL LOAN dated as of April [●], 2017  (the “DIP Term Loan” and together 
with the DIP ABL Loan, the “DIP Credit Agreements”), by and among Parent, the 
Lead Borrower, PAYLESS FINANCE, INC., a Nevada corporation, PAYLESS 
SHOESOURCE, INC., a Missouri corporation and PAYLESS SHOESOURCE 
DISTRIBUTION, INC., a Kansas corporation, the Subsidiary Guarantors (as 
defined therein) from time to time party thereto, CORTLAND PRODUCTS 
CORP. as administrative agent (the “DIP Term Loan Agent” and together with 
the DIP ABL Agent, the “DIP Agents”) and each of the Lenders (as defined 
therein) from time to time party thereto;  

WHEREAS, the obligation of the Lenders of each of the DIP ABL Loan 
and the DIP Term Loan to make Loans initially to the Borrowers under the DIP 
Credit Agreements is subject to each relevant Company having satisfied certain 
conditions described in the DIP Credit Agreements; 

WHEREAS, each Company will obtain benefits from the receipt of the 
Loans by the Borrowers under the DIP Credit Agreements; and 

WHEREAS, each Governing Body hereby deems it advisable and in the 
best interest of each Company to enter into the DIP Credit Agreements and each 
agreement, document, instrument. 

NOW, THEREFORE BE IT RESOLVED, that the form, terms, and 
provisions of the DIP Credit Agreements, and the grant of security interests, the 
borrowings, any guaranties of indebtedness thereunder, and the transactions 
contemplated thereby be, and hereby are authorized, adopted, and approved, and 
any Authorized Officer or other officer of each Company is hereby authorized and 
empowered, in the name of and on behalf of each Company, to take such actions 
and negotiate or cause to be prepared and negotiated and to execute, deliver, 
perform, and cause the performance of, each of the transactions contemplated by 
the DIP Credit Agreements substantially in the form provided to each Governing 
Body and such other agreements, certificates, instruments, receipts, petitions, 
motions, or other papers or documents to which each Company is or will be a 
party or any order entered into in connection with the Chapter 11 Cases 
(collectively with the DIP Credit Agreements, the “Financing Documents”), incur 
and pay or cause to be paid all related fees and expenses, with such changes, 
additions, and modifications thereto as an Authorized Officer executing the same 
shall approve; and  
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RESOLVED, that each Company, as debtors and debtors in possession 
under the Bankruptcy Code be, and hereby are, authorized to incur any and all 
obligations and to undertake any and all related transactions on substantially the 
same terms as contemplated under the Financing Documents (collectively, 
the “Financing Transactions”), including granting liens on its assets to secure such 
obligations; and 

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, as debtors and debtors in possession, to take such actions as in their 
discretion are determined to be necessary, desirable, or appropriate to execute, 
deliver, and file (a) the Financing Documents and such agreements, certificates, 
instruments, guaranties, notices, and any and all other documents, including, 
without limitation, any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of any Financing 
Documents, necessary, desirable, or appropriate to facilitate the Financing 
Transactions, (b) all petitions, schedules, lists, and other motions, papers, or 
documents, which shall in their sole judgment be necessary, proper, or advisable, 
which determination shall be conclusively evidenced by his or their execution 
thereof, (c) such other instruments, certificates, notices, assignments, and 
documents as may be reasonably requested by the DIP Agents, and (d) such forms 
of deposit account control agreements, officer’s certificates, and compliance 
certificates as may be required by the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company to file or to authorize the DIP Agents to file any Uniform Commercial 
Code (“UCC”) financing statements, any other equivalent filings, any intellectual 
property filings and recordation, and any necessary assignments for security or 
other documents in the name of each Company that either DIP Agent deems 
necessary or convenient to perfect any lien or security interest granted under the 
Financing Documents, including any such UCC financing statement containing a 
generic description of collateral, such as “all assets,” “all property now or 
hereafter acquired,” and other similar descriptions of like import, and to execute 
and deliver, and to record or authorize the recording of, such mortgages and deeds 
of trust in respect of real property of each Company and such other filings in 
respect of intellectual and other property of each Company, in each case as the 
DIP Agents may reasonably request to perfect the security interests of the DIP 
Agents under the Financing Documents; and  

RESOLVED, that the Authorized Officers be, and they hereby are, 
authorized, directed and empowered in the name of, and on behalf of, each 
Company to take all such further actions, including, without limitation, to pay or 
approve the payment of all fees and expenses payable in connection with the 
Financing Transactions and all fees and expenses incurred by or on behalf of each 
Company in connection with the foregoing resolutions, in accordance with the 
terms of the Financing Documents, which shall in their reasonable business 
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judgment be necessary, proper, or advisable to perform each Company’s 
obligations under or in connection with the Financing Documents or any of the 
Financing Transactions and to fully carry out the intent of the foregoing 
resolutions; and 

RESOLVED, that each of the Authorized Officers be, and hereby is, 
authorized, directed, and empowered in the name of, and on behalf of, each 
Company, to execute and deliver any amendments, supplements, modifications, 
renewals, replacements, consolidations, substitutions, and extensions of any of the 
Financing Documents or to do such other things which shall in their sole 
judgment be necessary, desirable, proper, or advisable to give effect to the 
foregoing resolutions, which determination shall be conclusively evidenced by his 
or their execution thereof. 

USE OF CASH COLLATERAL  

WHEREAS, in the judgment of each Governing Body, it is desirable and 
in the best interest of each Company, its interest holders, its creditors, and other 
parties in interest, to obtain the benefits from the use of cash collateral (as such 
term is defined in section 363(b) of the Bankruptcy Code), which is security for 
certain of each Company’s secured lenders under that certain Prepetition Credit 
Agreement, dated as of October 9, 2012, by and among each Company, and the 
guarantors party thereto, the lenders party thereto (the “Prepetition Secured 
Lenders”), and WELLS FARGO BANK, NATIONAL ASSOCIATION, as 
administrative agent; 

NOW, THEREFORE, BE IT: 

RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to seek 
approval of the use of cash collateral pursuant to a cash collateral order in interim 
and final form (a “Cash Collateral Order”), and any Authorized Officer be, and 
hereby is, authorized, empowered, and directed to negotiate, execute, and deliver 
any and all agreements, instruments, or documents, by or on behalf of each 
Company, necessary to implement the Cash Collateral Order, including providing 
for adequate protection to the Prepetition Secured Lenders in accordance with 
section 363 of the Bankruptcy Code, as well as any additional or further 
agreements for the use of cash collateral in connection with each Company’s 
Chapter 11 Cases, which agreement(s) may require each Company to grant 
adequate protection and liens to each Company’s Prepetition Secured Lenders and 
each other agreement, instrument, or document to be executed and delivered in 
connection therewith, by or on behalf of each Company pursuant thereto or in 
connection therewith, all with such changes therein and additions thereto as any 
Authorized Officer approves, such approval to be conclusively evidenced by the 
taking of such action or by the execution and delivery thereof; and 
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RESOLVED, that the Authorized Officers be, and hereby are, authorized, 
directed, and empowered in the name of, and on behalf of, each Company to 
execute and deliver any amendments, supplements, modifications, renewals, 
replacements, consolidations, substitutions, and extensions of the Cash Collateral 
Order or to do such other things which shall in his/her judgement be necessary, 
desirable, proper, or advisable, to give effect to the foregoing resolutions, which 
determination shall be conclusively evidenced by his or their execution thereof; 
and 

RESOLVED, that each Company is hereby authorized to authorize, and 
each Company hereby authorizes, any subsidiary of such Corporation of which 
such Corporation or any subsidiary of such Corporation is the sole member, 
general partner, managing member, or equivalent manager, as applicable, to take 
each of the actions described in these resolutions or any of the actions authorized 
in this written consent. 

GENERAL 

RESOLVED, that in addition to the specific authorizations heretofore 
conferred upon the Authorized Officers, each of the Authorized Officers (and 
their designees and delegates) be, and hereby is, authorized and empowered, in 
the name of and on behalf of each Company, to take or cause to be taken any and 
all such other and further action, and to execute, acknowledge, deliver, and file 
any and all such agreements, certificates, instruments, and other documents and to 
pay all expenses, including but not limited to filing fees, in each case as in such 
Authorized Officer’s or Authorized Officers’ judgment, shall be necessary, 
appropriate, or desirable in order to fully carry out the intent and accomplish the 
purposes of the resolutions adopted herein; 

RESOLVED, that each Governing Body has received sufficient notice of 
the actions and transactions relating to the matters contemplated by the foregoing 
resolutions, as may be required by the organizational documents of each 
Company, or hereby waives any right to have received such notice; 

RESOLVED, that all acts, actions, and transactions relating to the matters 
contemplated by the foregoing resolutions done in the name of and on behalf of 
each Company, which acts would have been approved by the foregoing 
resolutions except that such acts were taken before the adoption of these 
resolutions, are hereby in all respects approved, confirmed and ratified as the true 
acts and deeds of each Company with the same force and effect as if each such 
act, transaction, agreement, or certificate had been specifically authorized in 
advance by resolution of each Governing Body; and 

RESOLVED, that each of the Authorized Officers (and their designees 
and delegates) and each other partner, member, or managing member of each 
direct subsidiary of each Company, be and hereby is authorized and empowered 
to take all actions or to not take any action in the name of and on behalf of each 
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Company with respect to the transactions contemplated by these resolutions 
hereunder as the sole shareholder, partner, member, or managing member of each 
direct subsidiary of each Company, in each case, as such Authorized Officer shall 
deem necessary, appropriate, or desirable in such Authorized Officer’s reasonable 
business judgment as may be necessary, appropriate, or desirable to effectuate the 
purposes of the transactions contemplated herein.  

* * * * * 
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ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: 
----~~------~~-------------

Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

B y:_,l.::--:7"----+-- ---t- ---t-\----7'-----+----
Name: 

By: _______________________ __ 

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC. , 

By: __________________________ __ 

Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ _____________ _ 
Name: Betty J. Click 
Title: Director 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: __________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: _______________________ ___ 
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By:------------ ---
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

By: ---- ------------
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: 
-------~--------

Name: Michael C. Schwindle 
Title: Director 

PA YLESS NYC, INC., 
a Kansas corporation 

By: ------- ---------
Name: David Milton 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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COLLECTIVE LICENSING 
INTERNATIONAL, LLC, 
a Delaware limited liability company 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

By ~~ c:::-q 
Name: Robert M. Carroll 
Title: Managing Director 

CLINCH, LLC, 
a Delaware limited liability company 

By: COLLECTIVE LICENSING 
INTERNATIONAL, LLC 

Its: Managing Member 

By: -------------------------------
Name: Michael C. Schwindle 
Title: Managing Director 

COLLECTIVE BRANDS FRANCIDSING 
SERVICES, LLC, 
a Kansas limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Managing Member 

By: --::---::-:----:------:--:::----c::--:----:-----:-:----- -

Name : Michael C. Schwindle 
Title: Director 
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PAYLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By ~:# 
Name: Rober M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: --------------------------------
Name: David Milton 
Title: Director 

By: ------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: 
-------------------------------

Name: David Milton 
T itle: Director 

By: _4~/ft,_/4------'---------
Name: Robert M. Carroll 
Title: Director 

By: -------------------------------
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PSS CANADA, l NC ... 
a Kansas corporation 

By: -------------------------------
Name: Michael C. Scbwindle 
Title: Director 

PAYLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By: ________________________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By ~11J M 
Name: k¥e:omoll 
Title: Director 

By: ________________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: ---------------------------------
Name: Michael C. Schwindle 
Title: Director 

Bv ~l}h~ 
Name: Robe . Carroll 
Title: Director 

By: ---------------------------------
Name: Carol Perdic 
Title: Director 

rs ignature Page - Omnibus Written Consent] 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

By: -------------------------------
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: -------------------------------
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: --------------------------------
Name: M ichael C. Schwindle 
Title: Director 

By ~A-~dcir 
Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: 
----~-------------------------

Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent) 
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PAYLESS SHOESOURCE, INC., 
a Missouri corporation 

By: ______________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: 
Name: Neil G. Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: ____________________ _ 
Name: Bruce Pryor 
Title: Director 

PAYLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: _ _____________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ___________________ __ 

Name: Rex Tessendorf 
Title: Director 

PAYLESSSHOESOURCE 
MERCHANDISING, INC., 
a Kansas corporation 

By: ___________ ~-------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: ---------------------------------
Name: W. Paul Jones 
Title: Director 

By: ------------------------------~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

~~~e~~ 
Title: Director 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 
a Delaware corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By: --------------------------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent} 
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PAYLESS GOLD VALUE CO, INC., 
a Colorado corporation 

By: __ ~--~----~~-----------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By:--------P--A~~-:r4-=-----··_ 
Name: Michael A. Vitelli 
Title: Director 

By: __________________________ __ 
Name: David Milton 
Title: Director 

PAYLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ____________________________ _ 
Name: W. Paul Jones 
Title: Director 

By: ______________ ~------------
Name: Michael C. Schwindle 
Title: Director 

PAYLESS NYC, INC., 
a Kansas corporation 

By: __________________________ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SBOESOURCE, INC., 
a Missouri corporation 

By: ______ __________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: ---------------
Name: Neil G . Hansen 
Title: Director 

EASTBOROUGH, INC., 
a Kansas corporation 

By: /S_ 9 ___ 
Name: Bruce Pryor 
Title: Director 

PA YLESS PURCHASING SERVICES, INC., 
a Kansas corporation 

By: ________________ _ 
Name: Michael C. Schwindle 
Title: Director 

By: __________________________ __ 
Name: Rex Tessendorf 
Title: Director 

PA\~ESSSHOESOURCE 

MERCHANDISING, INC., 
a Kansas corporation 

By: -----------------
Name: Michael C. Schwindle 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS GOLD VALUE CO, INC.. 
a Colorado corporation 

By:---------------
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE DISTRIBUTION, 
INC., 
a Kansas corporation 

By: ----------------
Name: Michael A. Vitelli 
Title: Director 

X) 4 _.,__1 

By: ~ 
Name: David Milton 
Title: Director 

PA YLESS SHOESOURCE WORLDWIDE, 
INC., 
a Kansas corporation 

By: ---------------------- - -
Name: W. Paul Jones 
Title: Director 

By: --------------------
Name: Michael C. Schwindle 
Title: Director 

P A YLESS NYC, INC., 
a Kansas corporation 

By: ------>.....<e.&_~_L __ ___ 
Name: David Milton 
Title: Director 

[Signature Page- Omnibus Written Consent) 
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PA YLESS INTERNATIONAL FRANCHISING, 
LLC, 
a Kansas limited liability company 

By: ___ ___________ _ 
Name: Robert M. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By: _ ____,_/5);/!5f~----
Name: David Milton 
Title: Director 

By: _ _ _ ___ _ ______ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: __ ~----
Name: David Milton 
Title: Director 

By: ______ _____ ___ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ __ 
Name: Wang, Tsung-Yuan 
Title: Director 

[Signature Page - Omnibus Written Consent] 
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PAYLESS INTERMEDIATE HOLDINGS LLC, 
a Delaware limited liability company 

By: _ ________________________ __ 
Name: W. Paul Jones 
Title: Manager 

WBG- PSS HOLDINGS LLC, 
a Delaware limited liability company 

By: ______________ _ 
Name: W. Paul Jones 

Title: r,er (\. 

By: ~~~~~~~----------------
Name: Michael C. Schwindle 
Title: Manager 

PAYLESS INC., 
a Delaware corporation 

By: _____ _______ __ _ 
Name: W. Paul Jones 
Title: Dir 

By:_~~~~~---------------
Name: 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS FINANCE, INC., 
a Nevada corporation 

By: _____________ _ 
Name: W. Paul Jones 
Title: Director 

By:Q~ 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE BRANDS SERVICES, INC., 
a Delaware corporation 

By: _ __ ----,-,----,-,--- - -----
Name: Betty J. Click 
Title: Director 

By: u 
Name: Michael C. Schwindle 
Title: Director 

PSS DELAWARE COMPANY 4, INC., 

aDela~n 

By:~~~~~=--~~-----
Name: Michael C. Schwindle 
Title: Director 

SHOE SOURCING, INC., 
a Kansas corporation 

By:________,__( Q~-~=-,--• - -

Name: Michael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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P AYLESS SHOESOURCE OF PUERTO RICO, 
INC., 
a Puet1o Rico corporation 

By[l~ 
Name: Michael C. Schwindle 
Title: Director 

PAYLESS COLLECTIVE GP, LLC, 
a Delaware limited liability company 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its: Managing Member 

By: £)~, 
Name: Michael C. Schwindle 
Title: Director 

COLLECTIVE LICENSING, LP, 
a Delaware limited partnership 

By: PAYLESS COLLECTIVE GP, LLC 
Its: General Pat1ner 

By: PA YLESS SHOESOURCE WORLDWIDE, 
INC. 

Its : Limited Pat1ner 

By: __ ~~~~==--~---------
Name: tc 1ael C. Schwindle 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PSS CANADA, INC. , 
a Kansas corporation 

By:~ 
Name: Michael C. Schwindle 
Title: Director 

PA YLESS SHOESOURCE CANADA INC., 
a Canadian federal corporation 

By:(~ 
Name: M1chael C. chwmdle 
Title: Director 

By: __________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: ____________________________ _ 
Name: Carol Perdic 
Title: Director 

PAYLESS SHOESOURCE CANADA GP INC., 
a Canadian federal corporation 

By: __ ~~~~~~--------------
Name: 
Title: Director 

By: ____________________________ __ 
Name: Robert M. Carroll 
Title: Director 

By: __________________________ _ 
Name: Carol Perdic 
Title: Director 

[Signature Page- Omnibus Written Consent] 
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PAYLESS SHOESOURCE CANADA LP, 
a Canadian limited partnership 

By: PA YLESS SHOESOURCE CANADA GP 
INC. 

Its: General Partner 

Dy &2~ 
Name: Michael C. Schwindle 
Title: Vice President and Treasurer 

[Signature Page- Omnibus Written Consent] 
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PAYLESS lNTEHNATfONAL [lllAN C HISlNG , 
LLC, 
a l(ansas limited liabi I ity company 

By: .. 
Name: Robert lVI. Carroll 
Title: Managing Director 

COLLECTIVE BRANDS LOGISTICS, 
LIMITED, 
a Hong Kong limited company 

By:----,--
Name: David Milton 
Title: Director 

By j~~ 
Name: Wang, Tsun g-Yuan 
Title: Director 

DYNAMIC ASSETS LIMITED, 
a Hong Kong limited company 

By: ------------
Name: David Milton 
Title: Director 

By: . ·- ------------
Name: Robert M. Carro ll 
Title: Director 

(Signnture Page- Omnibus Written Consent] 
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PSS CANAl>A> INC., 
.o Kansas: corporation 

~y; ·----~------~--~-----------
Nrnne: Michael C. Bchwindlc 
THie.: Director 

l'AYLESS SHOESOURCE CANADA INC., 
it Canadian.fcd~ral coqJbi'ation 

By:~· ------~~~-------------
Narnc·: Michael C. S'chwindle 
Title: ·.nh•ectoi' 

By: __ ~---------------------
Name: Ro.betl M. ·carroll 
rit(e: Dti:ector 

P.AYI,ESS SHOESOTJRCE CANADA GP INC., 
q ()ai1adhm £e~leral ¢ol'.POJ'~1fion 

I}y: _________ ---,---,--___ ______ _ 
NMie: Michael C, Schwlndie 
Title: Direqfor 

'B'y: ----,-,---------,,.--------
Num<:i~ RobertM .. ca·rrolf 

Title: D~ Q 

B.v: ~ :::.:---==:==::::..__ __ 
Nm~1 . c1o Pe d 
Title: Director 

[Signahfre Pnge ·.Omnibus Written CoJisen(l . ' 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
of Pay less ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of dli'ectors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capaeily and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Payless ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first wl'ittell above. 

Robert M. Carroll 

J () '~_, ·· .. 
arolPel'diC 

Michael C. Schwindle 

(SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of each 
ofPayless ShoeSource Canada GP Inc., acting in its own capacity and acting separately as the 
general partner ofPayless ShoeSource Canada LP, and Pay less ShoeSource Canada Inc., each a 
Canadian federal corporation, have adopted these resolutions in accordance with the Canada 
Business Corporations Act as of the date first written above. 

Carol Perdic 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIDUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the sole limited pmtner ofPayless 
ShoeSource Canada LP has consented to these resolutions as of the date first written above. 

PAYLESS SHOESOURCE CANADA INC. 

Title: Vice President and Secretary 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Michael C. Schwindle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 
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IN WITNESS WHEREOF, the undersigned, being the board of directors of 
Lifestyle Brands Corporation, a Nova Scotia company, have adopted these resolutions in 
accordance with the Companies Act (Nova Scotia) as of the date first written above. 

Robert M. Carroll 

Michael C. Schw Clle 

[SIGNATURE PAGE- PAYLESS SHOESOURCE CANADA OMNIBUS RESOLUTIONS] 

Case 17-42296    Doc 1    Filed 04/04/17    Entered 04/04/17 17:45:08    Main Document   
   Pg 59 of 62



 

ANNEX A 

COMPANY JURISDICTION 

Payless Intermediate Holdings LLC DELAWARE 

WBG-PSS Holdings LLC DELAWARE 

Payless Inc. DELAWARE 

Payless Finance, Inc. NEVADA 

Collective Brands Services, Inc. DELAWARE 

PSS Delaware Company 4, Inc. DELAWARE 

Shoe Sourcing, Inc. KANSAS 

Payless ShoeSource, Inc. MISSOURI 

Eastborough Inc. KANSAS 

Payless Purchasing Services, Inc. KANSAS 

Payless ShoeSource Merchandising, Inc. KANSAS 

Payless Gold Value CO, Inc. COLORADO 

Payless ShoeSource Distribution, Inc. KANSAS 

Payless ShoeSource Worldwide, Inc. KANSAS 

Payless NYC, Inc. KANSAS 

Payless ShoeSource of Puerto Rico, Inc. PUERTO RICO 

Payless Collective GP, LLC DELAWARE 

Collective Licensing, L.P. DELAWARE 

Collective Licensing International, LLC DELAWARE 

Clinch, LLC DELAWARE 

Collective Brands Franchising Services, LLC KANSAS 

Payless International Franchising, LLC KANSAS 
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Collective Brands Logistics, Ltd. HONG KONG 

Dynamic Assets Ltd. HONG KONG 

PSS Canada, Inc. KANSAS 

Payless ShoeSource Canada, Inc. FEDERAL 
(CANADA) 

Payless ShoeSource Canada GP, Inc. ONTARIO 
(CANADA) 

Payless ShoeSource Canada, L.P. ONTARIO 
(CANADA) 
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(L.F. 2 Rev. 05/03) 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

 
 )  
In re: ) Chapter 11 
 )  
PAYLESS HOLDINGS LLC, et al.1 ) Case No. [_____] (___) 
 )  
   Debtors. ) (Joint Administration Requested) 
 )  

 
 
 

Verification of Creditor Matrix 
 

The above named debtors and debtors in possession (collectively, the “Debtors”) hereby 
certify under penalty of perjury that the attached list containing the names and addresses of the 
creditors (Matrix), consisting of approximately 6371 pages is true, correct and complete.  
 
 
 
 

______/s/Michael Schwindle_______ 
Name: Michael Schwindle  
Title: President  
On behalf of the Debtors and Debtors in Possession 

 
Dated: _______04/04/2017______ 

 

                                                 
1  The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s federal 

tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC [N/A]; 
WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands Services, Inc. 
[7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, Inc. [4097]; 
Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource Merchandising, Inc. [0946]; 
Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; Payless ShoeSource Worldwide, 
Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, Inc. [9017]; Payless Collective GP, LLC 
[N/A]; Collective Licensing, LP [1256]; Collective Licensing International LLC [5451]; Clinch, LLC [9836]; 
Collective Brands Franchising Services, LLC [3636]; Payless International Franchising, LLC [6448]; Collective 
Brands Logistics, Limited [6466]; Dynamic Assets Limited [1978]; PSS Canada, Inc. [4969]; Payless ShoeSource 
Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. [4182]; and Payless ShoeSource Canada LP [4179]. The 
location of Debtor Payless Holdings LLC’s corporate headquarters and the Debtors’ service address is:  c/o Payless 
ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 66607 United States. 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  
 

MOTION FOR AN ORDER AUTHORIZING PAYLESS HOLDINGS LLC TO SERVE 
AS FOREIGN REPRESENTATIVE ON BEHALF OF THE DEBTORS’ ESTATES  

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

move the Court to enter an order authorizing Payless Holdings LLC (“Payless”) to serve as 

foreign representative on behalf of the Debtors in any foreign country, including Canada (the 

“Foreign Representative”).  In support of this motion, the Debtors respectfully state as follows: 

Relief Requested 

1. By this motion, the Debtors seek entry of an order: (a) authorizing Payless to act 

as a Foreign Representative on behalf of the Debtors’ estates in the Canadian Proceeding (as 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978];PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179]. The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 
66607 United States. 
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  2 

defined herein); (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) obtaining 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) granting related relief.  The statutory and legal predicates for the relief 

requested herein are sections 105, 363(b), and 364(b) of title 11 of the United States Code (the 

“Bankruptcy Code”) and 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”). 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Local 

Bankruptcy Rule 81-9.01(B)(1).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  The 

Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry of a final order by 

by the Court in connection with this Motion to the extent that it is later determined that the 

Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.   

3. Venue for this matter is proper in this district pursuant to 28 U.S.C. §§ 1408 and 

1409.   

Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”) comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 
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are extensive and span across Asia, the Middle East, Latin America, Europe, Canada and the 

United States.  

5. On the date hereof, each of the Debtors filed a voluntary petition for relief under 

chapter 11 of the Bankruptcy Code.  The Debtors are operating their business and managing their 

properties as debtors in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy 

Code.  Concurrently with the filing of this Motion, the Debtors filed a motion requesting 

procedural consolidation and joint administration of the above-captioned chapter 11 cases (the 

“Chapter 11 Cases”) pursuant to Federal Rule of Bankruptcy Procedure 1015(b).  No request for 

the appointment of a trustee or examiner has been made in these Chapter 11 Cases, and no 

committees have been appointed or designated. 

6. Additional information regarding the Debtors and these cases, including the 

Debtors’ business, corporate structure, financial condition, and the reasons for and objectives of 

these cases, is set forth in the Declaration of Michael Schwindle in Support of First Day 

Pleadings (the “First Day Declaration”), filed contemporaneously herewith and fully 

incorporated herein by reference. 

7. Following the filing of these Chapter 11 Cases, Payless intends to commence an 

ancillary proceeding (the “Ancillary Proceeding”) under Part IV of the Companies’ Creditors 

Arrangement Act, R.S.C. 1985, c. C-36, as amended, (“CCAA”) in the Ontario Superior Court of 

Justice (Commercial List) (the “Canadian Court”). Payless, as the proposed foreign 

representative for the Debtors in the Ancillary Proceeding, intends to seek recognition of these 

Chapter 11 Cases and certain orders entered therein. 

Appointment of Foreign Representative 

8. Payless ShoeSource Canada Inc., Payless ShoeSource Canada GP Inc., and 

Payless ShoeSource Canada LP (collectively, the “Canadian Entities”) are indirect, wholly-
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owned subsidiaries of Payless.  The Debtors’ Canadian operations are run through the Canadian 

Entities. 

9. Payless, as the proposed Foreign Representative (as defined herein), will shortly 

seek ancillary relief in Canada on behalf of the Debtors’ estates pursuant to the CCAA in the 

Canadian Court.  The purpose of the ancillary proceedings (the “Canadian Proceedings”) is to 

request that the Canadian Court recognize these Chapter 11 Cases as “foreign main proceedings” 

under the applicable provisions of the CCAA in order to, among other things, protect the 

Debtors’ assets and operations in Canada, facilitate the approval of the DIP Facilities (as defined 

in the First Day Declaration) to maximize enterprise value, and obtain a stay proceeding with 

respect to landlords that may have remedies upon the Debtors’ filing.   

10. To commence the Canadian Proceedings, the Debtors require authority for a 

Debtor entity to act as the “foreign representative”2 on behalf of the Debtors’ estates (the 

“Foreign Representative”).  Therefore, the Debtors request authority to appoint Payless as such 

Foreign Representative. 

11. Section 46 of the CCAA provides: 

(a)  Application for recognition of a foreign proceeding.  — A foreign 
representative may apply to the court for recognition of the foreign proceeding in respect 
of which he or she is a foreign representative.  

(b) Documents that must accompany application. — . . . the application 
must be accompanied by . . . (b) a certified copy of the instrument, however designated, 
authorizing the foreign representative to act in that capacity or a certificate from the 
foreign court affirming the foreign representative's authority to act in that capacity . . . .  

CCAA, R.S.C., Ch. C-36, § 46 (1985) (Can.). 

                                                 
2  A “foreign representative” is defined in section 45(1) of the CCAA to mean “a person or body, including one 

appointed on an interim basis, who is authorized, in a foreign proceeding respect of a debtor company, to: 
(a) monitor the debtor company’s business and financial affairs for the purpose of reorganization; or (b) act as a 
representative in respect of the foreign proceeding.” 
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12. Absent a court order, the Debtors may find it difficult to satisfy the requirements 

set out in the CCAA for an application for recognition of these chapter 11 cases.  Accordingly, in 

order for Payless to be recognized as the Foreign Representative in the Canadian Proceedings, 

and thereby apply to have these Chapter 11 Cases recognized by the Canadian Court, this Court 

must enter an order authorizing Payless to act as the Foreign Representative in the Canadian 

Proceedings.  If the order is granted, Payless will be able to file the order with the Canadian 

Court as the instrument authorizing Payless to act as the Foreign Representative pursuant to 

section 46 of the CCAA. 

Basis for Relief Requested 

13. Section 1505 of the Bankruptcy Code allows a debtor in possession to obtain a 

court order recognizing the debtor in possession as the foreign representative of the debtor’s 

estate, in order to submit a petition to a foreign court requesting recognition of the debtor’s 

chapter 11 case.  Specifically, section 1505 of the Bankruptcy Code provides: 

A trustee or another entity (including an examiner) may be authorized by 
the court to act in a foreign country on behalf of an estate created under 
section 541. An entity authorized to act under this section may act in any 
way permitted by the applicable foreign law. 

11 U.S.C. § 1505. 

Further, Bankruptcy Code section 1107(a) provides, in relevant part:  

Subject to any limitations on a trustee serving in a case under this chapter, 
and to such limitations or conditions as the court prescribes, a debtor in 
possession shall have all the rights, other than the right to compensation 
under section 330 of this title, and powers, and shall perform all the 
functions and duties ... of a trustee serving in a case under this chapter. 

11 U.S.C. § 1107(a). 

14. The Debtors respectfully submit that sections 1505 and 1107 of the Bankruptcy 

Code confer upon Payless, as a debtor in possession, sufficient rights, powers, and duties to act 
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as a Foreign Representative of the Debtors’ estates.  However, to avoid any possible confusion or 

doubt regarding this authority and to comply with the requirements of section 46 of the CCAA, 

the Debtors seek entry of an order, pursuant to section 1505 of the Bankruptcy Code, explicitly 

authorizing Payless to act as the Foreign Representative of the Debtors’ estates in the Canadian 

Proceedings.  

15. Authorizing Payless to act as the Foreign Representative on behalf of the Debtors’ 

estates in the Canadian Proceedings will allow coordination of these Chapter 11 Cases and the 

Canadian Proceedings, and provide an effective mechanism to protect and maximize the value of 

the Debtors’ assets and estates.  Courts routinely grant relief similar to that requested herein in 

other large chapter 11 cases where a debtor has foreign assets or operations requiring a 

recognition proceeding.  See, e.g., In re Peabody Energy Corporation, No. 16-42529 

(Bankr. E.D. Mo. Apr. 15, 2016); In re Ultra Petroleum Corp., (Bankr. S.D. Tex. May 3, 2016); 

In re Horsehead Holding Corp., No. 16-10287 (CSS) (Bankr. D. Del. Feb. 4, 2016); In re 

Xinergy Ltd., No. 15-70444 (PMB) (Bankr. W.D. Va. Apr. 7, 2015); In re Hartford Computer 

Hardware Inc., No. 11-49744 (PSH) (Bankr. N.D. Ill. Dec. 15, 2011); In re Chemtura 

Corporation, No. 09-11233 (REG) (Bankr. S.D.N.Y. Aug. 9, 2010).  Based on the foregoing, the 

Debtors submit that there is sufficient statutory basis and ample justification for this Court to 

grant the relief requested. 

Reservation of Rights 

16. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other 

party-in-interest’s rights to dispute any claim, or an approval or assumption of any agreement, 

contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 
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relief sought herein, any payment made pursuant to an order of the Court is not intended to be 

nor should it be construed as an admission as to the validity of any claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

Notice 

17. The Debtors will provide notice of this Motion to:  (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 Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

and (p) any party that has requested notice pursuant to Bankruptcy Rule 2002 (collectively, the 

“Notice Parties”).  The Debtors submit that, in light of the nature of the relief requested, no other 

or further notice need be given. 

No Prior Request 

18. No prior request for the relief sought herein has been made to this Court or any 

other Court. 

 
[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request entry of an order3 (a) granting the relief 

requested herein and (b) granting such other relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 

  
 

                                                 
3  A copy of the proposed order will be provided to the Notice Parties and made available on the Debtors’ case 

information website at https://cases.primeclerk.com/payless. 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267-659 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, )  
 )  
Debtor. )  
 )  
Tax I.D. 80-0855704 )  
 )  
In re: ) Case No. 17-42301 
 ) CHAPTER 11 
PAYLESS INTERMEDIATE HOLDINGS )  
LLC )  
 )  
Debtor. )  
 )  
Tax I.D. N/A )  
 )  
In re: ) Case No. 17-42305 
 ) CHAPTER 11 
WBG-PSS HOLDINGS LLC )  
 )  
Debtor. )  
 )  
Tax I.D. N/A )  
 )  
In re: ) Case No. 17-42298 
 ) CHAPTER 11 
PAYLESS INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 43-1813160 )  
 )  
In re: ) Case No. 17-42286 
 ) CHAPTER 11 
PAYLESS FINANCE, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 43-1622101 )  
 )  
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In re: ) Case No. 17-42291 
 ) CHAPTER 11 
COLLECTIVE BRANDS SERVICES, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-1227266 )  
 )  
In re: )  
 ) Case No. 17-42282 
PSS DELAWARE COMPANY 4, INC. ) CHAPTER 11 
 )  
Debtor. )  
 )  
Tax I.D. 48-1221466 )  
 )  
In re: )  
 ) Case No. 17-42303 
SHOE SOURCING, INC. ) CHAPTER 11 
 )  
Debtor. )  
 )  
Tax I.D. 48-1234075 )  
 )  
In re: ) Case No. 17-42257 
 ) CHAPTER 11 
PAYLESS SHOESOURCE, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-0674097 )  
 )  
In re: ) Case No. 17-42287 
 ) CHAPTER 11 
EASTBOROUGH, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-1212803 )  
 )  
In re: ) Case No. 17-42297 
 ) CHAPTER 11 
PAYLESS PURCHASING SERVICES, INC. )  
 )  
Debtor. )  
 )  
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Tax I.D. 48-1253043 )  
 )  
In re: )  
 ) Case No. 17-42283 
PAYLESS SHOESOURCE ) CHAPTER 11 
MERCHANDISING, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-1140946 )  
 )  
In re: ) Case No.17-42292 
 ) CHAPTER 11 
PAYLESS GOLD VALUE CO, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 46-1103581 )  
 )  
In re: ) Case No.17-42300 
 ) CHAPTER 11 
PAYLESS SHOESOURCE DISTRIBUTION, )  
INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-1140944 )  
 )  
In re: ) Case No.17-42288 
 ) Chapter 11 
 )  
PAYLESS SHOESOURCE WORLDWIDE, )  
INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 43-1646884 )  
 )  
In re: )  
 ) Case No 17-42281 
 ) CHAPTER 11 
PAYLESS NYC, INC. )  
 )  
Debtor. )  
 )  
Tax I.D. 48-1194126 )  

Case 17-42267    Doc 9    Filed 04/04/17    Entered 04/04/17 21:00:56    Main Document   
   Pg 3 of 13



 

  4 

 )  
In re: )  
 ) Case No.17-42308 
 ) CHAPTER 11 
PAYLESS SHOESOURCE OF PUERTO )  
RICO, INC. )  
 )  
Debtor. )  
 )  
Tax I.D.  66-0479107 )  
 )  
In re: ) Case No 17-42290 
 ) CHAPTER 11 
 )  
PAYLESS COLLECTIVE GP, LLC )  
 )  
Debtor. )  
 )  
Tax I.D. N/A )  
 )  
In re: ) Case No.17-42279 
 ) CHAPTER 11 
 )  
COLLECTIVE LICENSING, LP )  
 )  
Debtor. )  
 )  
Tax I.D. 20-4231256 )  
 )  
In re: ) Case No.17-42302 
 ) CHAPTER 11 
 )  
COLLECTIVE LICENSING )  
INTERNATIONAL, LLC )  
 )  
Debtor. )  
 )  
Tax I.D. 05-0585451 )  
 )  
In re: )  
 ) Case No.17-42307 
CLINCH, LLC ) CHAPTER 11 
 )  
Debtor. )  
 )  
Tax I.D. 27-2429836 )  
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 )  
In re: ) Case No.17-42280 
 ) CHAPTER 11 
 )  
COLLECTIVE BRANDS FRANCHISING )  
SERVICES, LLC )  
 )  
Debtor. )  
 )  
Tax I.D. 26-3883636 )  
 )  
In re: ) Case No.17-42284 
 ) CHAPTER 11 
 )  
PAYLESS INTERNATIONAL )  
FRANCHISING, LLC )  
 )  
Debtor. )  
 )  
Tax I.D.  27-3686448 )  
 )  
In re: )  
 ) Case No.17-42299 
 ) CHAPTER 11 
COLLECTIVE BRANDS LOGISTICS, )  
LIMITED )  
 )  
Debtor. )  
 )  
Tax I.D.  98-0546466 )  
 )  
In re: ) Case No.17-42294 
 ) CHAPTER 11 
 )  
DYNAMIC ASSETS LIMITED )  
 )  
 )  
Debtor. )  
 )  
Tax I.D.  98-0381978 )  
 )  
In re: ) Case No.17-42296 
 ) CHAPTER 11 
 )  
PSS CANADA, INC. )  
 )  
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 )  
Debtor. )  
 )  
Tax I.D.  74-2834969 )  
 )  
In re: )  
 ) Case No 17-42293 
 ) CHAPTER 11 
PAYLESS SHOESOURCE CANADA, INC. )  
 )  
Debtor. )  
 )  
Tax I.D.  98-0534180 )  
 )  
In re: ) Case No.17-42285 
 ) CHAPTER 11 
 )  
PAYLESS SHOESOURCE CANADA GP, )  
INC. )  
 )  
 )  
Debtor. )  
 )  
Tax I.D.  98-0534182 )  
 )  
In re: ) Case No.17-42293 
 ) CHAPTER 11 
 )  
PAYLESS SHOESOURCE CANADA, L.P. )  
 )  
 )  
Debtor. )  
 )  
Tax I.D.  98-0534179 )  

DEBTORS’ MOTION SEEKING ENTRY OF AN 
ORDER (I) DIRECTING JOINT ADMINISTRATION OF 

CHAPTER 11 CASES AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):1 

                                                 
1 The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 

Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein. 
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Relief Requested2 

1. By this Motion, and pursuant to section 105(a) of title 11 of the United States 

Code (the “Bankruptcy Code”), Rule 1015(b) of the Federal Rules of Bankruptcy Procedure (the 

“Bankruptcy Rules”), and rule 1015(b) of the Local Rules of Bankruptcy Procedure for the 

Eastern District of Missouri (the “Local Bankruptcy Rules”), the Debtors seek entry of an order 

(the “Proposed Order”)3  (a) directing procedural consolidation and joint administration of these 

chapter 11 cases and (b) granting related relief.  Specifically, the Debtors request that the United 

States Bankruptcy Court for the Eastern District of Missouri (the “Court”) maintain one file and 

one docket for all of the jointly administered cases under the case of Payless Holdings LLC, and 

that the cases be administered under a consolidated caption, as follows: 

 

[Remainder of page intentionally left blank] 

 

                                                 
2 Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

in the Motion or in the First Day Declaration, as applicable. 

3 A copy of the Proposed Order will be provided to the Notice Parties (as defined below) and made available on 
the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267-659 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,4 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 

 

2. The Debtors further request that the Court order that the foregoing caption 

satisfies the requirements set forth in section 342(c)(1) of the Bankruptcy Code. 

3. The Debtors also request that a docket entry, substantially similar to the 

following, be entered on the docket of each of the Debtors’ cases other than the case of Payless 

Holdings LLC: 

An order has been entered in accordance with Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure directing the joint 
administration of the chapter 11 cases of: Payless Holdings LLC; 
Payless Intermediate Holdings LLC; WBG-PSS Holdings LLC; 
Payless Inc; Payless Finance, Inc.; Collective Brands Services, 
Inc.; PSS Delaware Company 4, Inc.; Shoe Sourcing, Inc.; Payless 
ShoeSource, Inc.; Eastborough, Inc.; Payless Purchasing Services, 
Inc.; Payless ShoeSource Merchandising, Inc.; Payless Gold Value 

                                                 
4 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179].  The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource, Inc., 3231 SE 6th Avenue, Topeka, 
KS 66607, United States. 
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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.; 
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 (KAS). 

4. The Debtors also seek authority to file their monthly operating reports required by 

the Operating Guidelines and Reporting Requirements for Debtors in Possession and Trustees, 

issued by the Office of the United States Trustee for the Eastern District of Missouri 

(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. 

Jurisdiction and Venue 

5. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Local 

Bankruptcy Rule 81-9.01(B)(1).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  The 

Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry of a final order by 

by the Court in connection with this Motion to the extent that it is later determined that the 

Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution.  

6. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

7. The Debtors, together with their non-Debtor affiliates (together, the “Company”) 

comprise the largest specialty family footwear retailer in the Western Hemisphere, offering a 
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wide range of shoes and accessory items at affordable prices.  The Company has more than 4,000 

stores in more than 30 countries. The Debtors are headquartered in Topeka, Kansas, but their 

operations are extensive and span across Asia, the Middle East, Latin America, Europe, and the 

United States. 

8. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

business and managing their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed a 

motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases and no committees have been appointed or designated. 

Basis For Relief 

9. Bankruptcy Rule 1015(b) provides, in pertinent part, that “[i]f . . . two or more 

petitions are pending in the same court by or against . . . a debtor and an affiliate, the court may 

order a joint administration of the estates.”  Fed. R. Bankr. P. 1015.  The Debtors are “affiliates” 

as that term is defined in section 101(2) of the Bankruptcy Code.  Accordingly, the Bankruptcy 

Code and Bankruptcy Rules authorize the Court to grant the relief requested herein. 

10. Section 105(a) of the Bankruptcy Code provides the Court with the power to grant 

the relief requested herein by permitting the Court to “issue any order, process, or judgment that 

is necessary or appropriate to carry out the provisions of the [Bankruptcy Code].” 11 U.S.C. 

§ 105(a). 

11. Joint administration is generally non-controversial, and courts in this jurisdiction 

routinely order joint administration in cases with multiple, related debtors. See, e.g., In re 
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Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. Apr. 14, 2016); In re Abengoa 

Bioenergy US Holding, LLC., No. 16-41161 (MEW) (Bankr. E.D. Mo. Mar. 4, 2016); In re 

Noranda Aluminum, Inc., No. 16-10083 (BSS) (Bankr. E.D. Mo. Feb. 9, 2016); In re Arch Coal, 

Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 13, 2016); In re Hazel Invs. LP, No. 13-50282 

(KSS) (Bankr. E.D. Mo. Nov. 25, 2013).5 

12. Given the integrated nature of the Debtors’ operations, joint administration of 

these chapter 11 cases will provide significant administrative convenience without harming the 

substantive rights of any party in interest.  Many of the motions, hearings, and orders in these 

chapter 11 cases will affect each and every Debtor entity.  The entry of the Order directing joint 

administration of these chapter 11 cases will reduce fees and costs by avoiding duplicative filings 

and objections.  Joint administration also will allow the U.S. Trustee and all parties-in-interest to 

monitor these chapter 11 cases with greater ease and efficiency. 

13. Moreover, joint administration will not adversely affect the Debtors’ respective 

constituencies because this Motion seeks only administrative, not substantive, consolidation of 

the Debtors’ estates.  Parties-in-interest will not be harmed by the relief requested; instead, 

parties-in-interest will benefit from the cost reductions associated with the joint administration of 

these chapter 11 cases.  Accordingly, the Debtors submit that the joint administration of these 

chapter 11 cases is in the best interests of their estates, their creditors, and all other parties in 

interest. 

Notice 

14. The Debtors will provide notice of this Motion to:  (a) the Office of the United 

States Trustee for the Eastern District of Missouri; (b) the holders of the 50 largest unsecured 

                                                 
5 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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claims against the Debtors (on a consolidated basis); (c) counsel to the Prepetition ABL Agent; 

(d) counsel to certain Prepetition ABL Lenders; (e)  counsel to the Prepetition First Lien Term 

Loan Agent and the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

and (p) any party that has requested notice pursuant to Bankruptcy Rule 2002 (collectively, the 

“Notice Parties”).  The Debtors submit that, in light of the nature of the relief requested, no other 

or further notice need be given. 

No Prior Request 

15. No prior request for the relief sought in this Motion has been made to this or any 
other court. 

 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request entry of the Proposed Order (a) granting 

the relief requested herein and (b) granting such other relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  

DEBTORS’ MOTION SEEKING ENTRY OF  
INTERIM AND FINAL ORDERS (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 above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978];PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182] and Payless ShoeSource Canada LP [4179]. The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 
66607 United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein. 

Case 17-42267    Doc 14    Filed 04/04/17    Entered 04/04/17 21:22:46    Main Document  
    Pg 1 of 83



 

2 
KE 46240711.17 

Relief Requested3 

1. By this Motion, and pursuant to sections 105(a), 362(d), 363(b), and 507(a) of 

title 11 of the United States Code (the “Bankruptcy Code”), Rules 6003 and 6004 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and Rule 9013-1 of the Local 

Bankruptcy Rules for the United States Bankruptcy Court for the Eastern District of Missouri 

(the “Local Bankruptcy Rules”) the Debtors seek entry of interim and final orders (the “Proposed 

Interim Order” and “Proposed Final Order,” respectively),4 (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, subject to the caps and limits set forth 

herein; and (b) granting related relief.  In addition, the Debtors request that the Court schedule a 

final hearing within approximately 21 days of the commencement of these chapter 11 cases to 

consider approval of this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Rule 

81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District of 

Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry of 

a final order by the Court in connection with this Motion to the extent that it is later determined 

                                                 
3  Capitalized terms used, but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Interim Order and Proposed Final Order will be provided to the Notice Parties 
(as defined below) and made available on the Debtors’ case information website at 
https://cases.primeclerk.com/payless.   
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that the Court, absent consent of the parties, cannot enter final orders or judgments in connection 

herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”), comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States. 

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their properties as debtors in possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed 

a motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases, and no committees have been appointed or designated. 

The Debtors’ Workforce 

6. The Debtors’ employees, temporary workers, and independent contractors 

perform a wide variety of functions critical to the Debtors’ operations, the administration of 

these chapter 11 cases, and the Debtors’ successful reorganization.  Their skills, knowledge, and 

understanding of the Debtors’ operations and infrastructure are essential to preserving 

operational stability and efficiency.  In many instances, the Debtors’ employees, temporary 

workers, and independent contractors include highly trained personnel who are not easily 
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replaced.  Without the continued, uninterrupted services of their employees, temporary workers, 

and independent contractors, the Debtors’ reorganization efforts will be jeopardized. 

7. The vast majority of the Debtors’ employees rely exclusively on their 

compensation and benefits to pay their daily living expenses and support their families.  Thus, 

the Debtors’ employees will be exposed to significant financial constraints if the Debtors are not 

permitted to continue paying their compensation, providing benefits, and maintaining existing 

rank-and-file incentive programs.  Consequently, the relief requested herein is necessary and 

appropriate. 

8. The Debtors employ:  (a) approximately 17,900 individuals in the United States, 

Puerto Rico, the U.S. Virgin Islands, Saipan, and Guam (collectively, the “U.S. Employees”);5 

(b) approximately 2,100 individuals in Canada (collectively, the “Canada Employees”); 

and (c) approximately 25 individuals in Taiwan (collectively, the “Asia Employees,” and 

together with the U.S. Employees and Canada Employees, the “Employees”), serving in a 

number of capacities supporting the Debtors’ operations at either the corporate offices or in the 

field (the “Corporate Employees”), distribution center (the “DC Employees”), or retail store level 

(the “Retail Employees”).  The Employees are comprised of approximately 8,000 full-time 

employees (collectively, the “Full-Time Employees”) and 12,000 part-time employees 

(collectively, the “Part-Time Employees”).  The overwhelming majority of the Part-Time 

Employees are employed at one of the Debtors’ various retail store locations, with a small 

number working in either a corporate capacity or at one of the Debtors’ distribution centers 

                                                 
5  The Debtors’ Employees include:  (a) Employees not represented by any collective bargaining unit are subject 

to the minimum wage and overtime standards of the U.S. Federal Labor Standards Act (the “FLSA” and the 
“Non-Exempt Employees”, respectively); (b) Employees not represented by a bargaining unit that are also 
exempt from the FLSA (the “Exempt Employees” and, together with the Non-Exempt Employees, the          
“Non-Represented Employees”); and (c)  Employees that are represented by  various bargaining units, as 
discussed further below (the “Represented Employees”). 
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(the “Eastern Distribution Center” and “Western Distribution Center,” respectively, and 

collectively, the “Distribution Centers”).   The Full-Time Employees are employed at all levels 

of the Debtors’ business operations.  

9. While the substantial majority of the Debtors’ Employees are not represented by a 

labor union (the “Non-Represented Employees”), the Debtors are party to two collective 

bargaining agreements (together, the “CBAs” and each, a “CBA”) with respect to approximately 

93 Employees (the “Represented Employees”).   Of the Debtors’ Represented Employees, 

approximately 85 are employed under a CBA with the United Food and Commercial Workers 

Union, Local No. 655 (the “UFCW Local 655”), and the remaining Represented Employees are 

covered by a CBA with the United Food and Commercial Workers Union, Local No. 536 

(the “UFCW Local 536”).  With respect to these Represented Employees, and as discussed in 

detail below, the Debtors seek authority (but not direction) to continue to provide compensation 

and benefits to the Represented Employees under the CBAs in the ordinary course of business 

and consistent with past practice.6 

10. In addition to the Employees, the Debtors also retain from time to time 

specialized individuals as independent contractors (the “Independent Contractors”) to complete 

discrete projects, as well as temporary workers (the “Temporary Workers”) from approximately 

11 different staffing agencies (collectively, the “Temporary Staffing Agencies”).  Currently, the 

Debtors employ approximately 11 Independent Contractors, though this number fluctuates based 

on the Debtors’ specific needs at any given time.  Presently, approximately 150 Temporary 

Workers provide services to the Debtors.  The Independent Contractors, the Temporary Staffing 

                                                 
6  By requesting authority to honor obligations relating to any CBA in this Motion, the Debtors are not assuming 

or affirming any contracts, agreements, programs, or applicability of any law related to the CBAs and the 
Debtors reserve all of their rights with respect thereto. 
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Agencies and the Temporary Workers they provide, are a critical supplement to the efforts of the 

Debtors’ Employees. 

Employee Compensation and Benefits 

11. To minimize the personal hardship the Employees would suffer if employee 

obligations are not paid when due or as expected, the Debtors seek authority to pay and honor 

certain prepetition claims relating to, among other things, wages, salaries, expense 

reimbursements, and other compensation, federal and state withholding taxes and other amounts 

withheld (including garnishments, Employees’ share of insurance premiums, flex spending 

account contributions, taxes, and 401(k) contributions), health insurance, workers’ compensation 

benefits, paid time-off, other paid leave, unpaid leave, life and accidental death and 

dismemberment insurance, business travel insurance, short- and long-term disability coverage, 

employee assistance, and other benefits that the Debtors have historically directly or indirectly 

provided to the Employees in the ordinary course of business (collectively, the “Employee 

Compensation and Benefits”).  In addition, the Debtors also are seeking to pay all costs incident 

to the Employee Compensation and Benefits. 

12. Subject to the Court’s approval of the relief requested herein, the Debtors intend 

to continue their prepetition Employee Compensation and Benefits programs in the ordinary 

course of business.  Out of an abundance of caution, the Debtors request the right to modify, 

change, and discontinue any of their Employee Compensation and Benefits and to implement 

new programs, policies, and benefits, in the ordinary course of business during these chapter 11 

cases and without the need for further Court approval, subject to applicable law. 

13. The Debtors estimate that the following prepetition Employee and Compensation 

Benefit amounts are outstanding as of the Petition Date: 
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Employee-Related Obligations Approx. Amount 
Outstanding7 

Interim Amount Final Amount 

U.S. Employee Compensation and Withholding Obligations 
U.S. Employee Compensation $10,000,000.00 $10,000,000.00 $10,000,000.00
Independent Contractor Compensation and 
Temporary Staffing Agency Payments  

$3,300,000.00 $3,300,000.00 $3,300,000.00

U.S. Withholding Obligations $3,800,000.00 $3,800,000.00 $3,800,000.00
U.S. Reimbursable Expenses $200,000.00 $200,000.00 $200,000.00
U.S. Relocation Expenses $55,000.00 $55,000.00 $55,000.00
U.S. Corporate Card Expenses $200,000.00 $200,000.00 $200,000.00

Canada Employee Compensation and Withholding Obligations
Canada Employee Compensation $975,000.00 $975,000.00 $975,000.00
Canada Withholding Obligations $285,000.00 $285,000.00 $285,000.00
Canada Payroll Processing $10,000.00 $10,000.00 $10,000.00
Canada Reimbursable Expenses $31,000.00 $31,000.00 $31,000.00

Asia Employee Compensation and Withholding Obligations 
Asia Employee Compensation $5,000.00 $0.00 $5,000
Asia Withholding Obligations $0.00 $0.00 $0.00
Asia Reimbursable Expenses $113.00 $113.00 $113.00

U.S.  Additional Compensation Opportunities
Non-Insider Annual Incentive Plan N/A $0.00 Ordinary Course
U.S. Store Leader Extreme                                
Rewards Incentive Program 

N/A $0.00 Ordinary Course

U.S. Store Closing Incentive Program N/A $0.00 Ordinary Course
U.S. Group Leader Incentive Program N/A $0.00 Ordinary Course
Distribution Center Incentive Plans $13,000.00 $13,000.00 $13,000.00

Canada Additional Compensation Opportunities
Canada Non-Insider Annual Incentive Plan N/A $0.00 Ordinary Course
Canada Store Leader Extreme                        
Rewards Incentive Program 

N/A $0.00 Ordinary Course

Canada Group Leader Incentive Plan N/A $0.00 Ordinary Course
Asia Additional Compensation Opportunities 

Asia Non-Insider Annual Incentive Plan N/A $0.00 Ordinary Course
Asia Employee Holiday Bonuses $65,000.00 $0.00 $65,000.00

U.S. Employee Health and Welfare Benefits
U.S. Health Insurance Programs $1,700,000.00 $1,700,000.00 $1,700,000.00
Health Savings Account Administrative Fees $5,000.00 $5,000.00 $5,000.00
Flexible Spending Account               
Administrative Fees 

$10,000.00 $10,000.00 $10,000.00

COBRA Obligations $2,200.00 $2,200.00 $2,200.00
U.S. Life and AD&D Insurance $52,000.00 $52,000.00 $52,000.00
U.S. Disability Benefits $51,000.00 $51,000.00 $51,000.00
U.S. Workers’ Compensation Program Ordinary Course Ordinary Course Ordinary Course
Business Travel Insurance $0.00 $0.00 $0.00
401(k) Plan Ordinary Course Ordinary Course Ordinary Course
U.S. Time-Off Benefits                
(Represented Employees) 

$27,000.00 $0.00 Ordinary Course

                                                 
7  The use of “N/A” in this chart applies to Employee Compensation and Benefits that cannot be quantified as of 

the Petition Date.  By this Motion, and as discussed more fully herein, the Debtors seek to pay such Employee 
Compensation and Benefits in the ordinary course of business. 
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Employee-Related Obligations Approx. Amount 
Outstanding7 

Interim Amount Final Amount 

U.S. Time-Off Benefits                                       
(Non-Represented Employees) 

$4,470,000.00 $0.00 Ordinary Course

Non-Insider U.S. Severance Programs $1,800,000.00 $0.00 $1,800,000.00
Canada Employee Health and Welfare Benefits

Canada Extended Health Insurance Programs $40,000.00 $40,000.00 $40,000.00
Canada Life and AD&D Insurance $2,700.00 $2,700.00 $2,700.00
Canada Disability Benefits $13,500.00 $13,500.00 $13,500.00
Canada Workers’ Compensation Program Ordinary Course Ordinary Course Ordinary Course
Registered Retirement Savings Plan $4,500.00 $4,500.00 $4,500.00
Canada Time-Off Benefits $850,000.00 $0.00 Ordinary Course
Non-Insider Canada Severance Program $26,400.00 $26,400.00 $26,400.00

Asia Employee Health and Welfare Benefits
Asia Group Insurance Plan $0.00 $0.00 $0.00
Asia Time-Off Benefits $8,000.00 $0.00 $8,000.00
Asia Pension Obligations $366,000.00 $363,000.00 $366,000.00
Non-Insider Asia Severance Program $0.00 $0.00 $0.00

Supplemental Employee Benefits $333,100.00 $275,000.00 $333,100.00
Administrator Fees $0.00 $0.00 $0.00

Total $28,700,513.00 $21,414,413.00 $23,353,513.00

 
14. The Debtors do not believe there are amounts owed to any individuals on account 

of the Employee Compensation and Benefits that exceed the $12,850 priority expense 

compensation and benefit cap set forth by sections 507(a)(4) and 507(a)(5) of the Bankruptcy 

Code.  For the avoidance of doubt, the Debtors do not seek authority to pay any amounts in 

excess of $12,850 pursuant to the Proposed Interim Order.  The Debtors do, however, seek 

authority to pay amounts in excess of $12,850, solely pursuant to the Final Order, in the event it 

is determined that payment of certain prepetition amounts owed on account of the Employee 

Compensation and Benefits are in excess of $12,850.  

I. Employee Compensation, Withholding Obligations, and Additional Compensation 
Opportunities 

A. U.S. Employee Compensation and Withholding Obligations 

1. U.S. Employee Compensation 

15. In the ordinary course of business, the Debtors incur payroll obligations for base 

wages, salaries, and other compensation owed to the U.S. Employees (collectively, the 
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“U.S. Employee Compensation”).  The Debtors pay their U.S. Employees’ wage and salary 

obligations (the “U.S. Wages”) on a weekly and biweekly basis, one week in arrears. 8  

The Debtors pay approximately $10 million after U.S. Withholding Obligations (as defined 

below) on a biweekly basis on account of the U.S. Employee Compensation in the aggregate.   

16. Because all U.S. Wages are paid in arrears, certain U.S. Employees may be owed 

accrued but unpaid U.S. Wages as of the Petition Date.  U.S. Wages also may be due and owing 

as of the Petition Date because of, among other things, potential discrepancies between the 

amounts paid and the amounts that U.S. Employees believe they should have been paid, which, 

upon resolution, may reveal that additional amounts are owed to such U.S. Employees. 

17. As of the Petition Date, the Debtors believe they owe approximately $10 million 

on account of unpaid U.S. Wages (the “Unpaid U.S. Wages”) (excluding U.S. Withholding 

Obligations, U.S. Reimbursable Expenses, U.S. Time-Off Benefits, and any payments provided 

under the U.S. Additional Compensation Opportunities and U.S. Non-Insider Severance 

Programs), each of which will become due and owing within the first 21 days of these chapter 11 

cases.  By this Motion, the Debtors request authorization to pay all outstanding prepetition 

amounts on account of the Unpaid U.S. Wages in the ordinary course of business and consistent 

with past practice, and to continue paying U.S. Wages on a postpetition basis in the ordinary 

course of business.   

2. Independent Contractors and Temporary Staff Compensation 

18.   The Debtors rely on Independent Contractors and Temporary Workers provided 

by Temporary Staffing Agencies in the ordinary course of their business.  Currently, the Debtors 

employ approximately 11 Independent Contractors and contract with approximately 11 

                                                 
8  The Debtors process payroll internally and do not utilize a third-party processor. 
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Temporary Staffing Agencies to provide the Debtors with the Temporary Workers, though these 

numbers fluctuate based on current needs.  These Independent Contractors and Temporary 

Workers perform a wide range of services critical to the Debtors’ operations, including IT- and 

marketing-related support and assistance at the Debtors’ corporate office and the Distribution 

Centers.  The Debtors’ Employees rely on the support of Independent Contractors to complete 

discrete projects in furtherance of the Debtors’ business and the Temporary Workers to fill short-

term assignments that are not economically feasible to employ on a full- or part-time basis.  The 

Debtors believe the authority to continue paying their Independent Contractors and Temporary 

Staffing Agencies is critical to minimizing disruption of the Debtors’ continued business 

operations.  On average, the Debtors pay approximately $544,000 per month in compensation to 

Independent Contractors and to Temporary Staffing Agencies (collectively, the “Independent 

Contractor and Temporary Staffing Agency Fees”). 

19. As of the Petition Date, the Debtors believe they owe approximately $3.3 million 

on account of the Independent Contractor and Temporary Staffing Agency Fees to approximately 

11 Independent Contractors and 11 Temporary Staffing Agencies, all of which will become due 

and owing within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts incurred on account of the Independent 

Contractor and Temporary Staffing Agency Fees, and to continue paying the Independent 

Contractor and Temporary Staffing Agency Fees on a postpetition basis in the ordinary course of 

business and consistent with their prepetition practices.  

3. U.S. Withholding Obligations 

20. During each applicable pay period, the Debtors routinely deduct certain amounts 

from their U.S. Employees’ paychecks for, among other things, garnishments, child support, 

medical child support, and other pre-tax and after-tax deductions payable pursuant to certain of 
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the U.S. Health and Welfare Programs (as defined below) (collectively, the “U.S. Deductions”).  

Certain of the U.S. Deductions are forwarded to various third-party recipients.  On a biweekly 

basis, the Debtors deduct approximately $1.5 million in the aggregate from their U.S. 

Employees’ paychecks on account of the U.S. Deductions. 

21. The Debtors are also required by law to withhold from the U.S. Employees’ 

Compensation amounts related to, among other things, federal, state, and local income taxes as 

well as Social Security and Medicare taxes (collectively, the “U.S. Employee Payroll Taxes”) for 

remittance to the appropriate federal, state, and local taxing authorities.  The Debtors must then 

match the U.S. Employee Payroll Taxes from their own funds and pay, based upon a percentage 

of gross payroll, additional amounts for state and federal unemployment insurance 

(the “U.S. Employer Payroll Taxes,” and together with the Employee Payroll Taxes, the 

“U.S. Payroll Taxes”).  The U.S. Payroll Taxes are generally processed and forwarded to the 

appropriate federal, state, or local taxing authority at the same time as the U.S. Employees’ 

payroll checks are disbursed.  On a biweekly basis, the Debtors remit approximately $5.6 million 

in the aggregate on account of the U.S. Payroll Taxes. 

22. As of the Petition Date, the Debtors estimate that the aggregate amount of accrued 

but unpaid U.S. Deductions and U.S. Payroll Taxes (together, the “U.S. Withholding 

Obligations”) is approximately $3.8 million, substantially all of which will become due and 

payable within the first 21 days of these chapter 11 cases.  The Debtors seek authority to pay in a 

manner consistent with historical practice any unpaid U.S. Withholding Obligations and to 

continue to honor the U.S. Withholding Obligations in the ordinary course of business during the 

administration of these chapter 11 cases. 
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B. Canada Employee Compensation and Withholding Obligations 

1. Canada Employee Compensation 

23. In the ordinary course of business, the Debtors incur payroll obligations for base 

wages, salaries, and other compensation owed to the Canada Employees (collectively, the 

“Canada Employee Compensation”).  The Debtors pay their Canada Employees’ wage and 

salary obligations (the “Canada Wages”) on a biweekly basis, one week in arrears.  The Debtors 

pay approximately $810,000 (after Canada Withholding Obligations (as defined below)) on a              

biweekly basis on account of the Canada Employee Compensation in the aggregate.   

24. Because all Canada Wages are paid in arrears, certain Canada Employees may be 

owed accrued but unpaid U.S. Wages as of the Petition Date.  Canada Wages also may be due 

and owing as of the Petition Date because of, among other things, potential discrepancies 

between the amounts paid and the amounts that Canada Employees believe they should have 

been paid, which, upon resolution, may reveal that additional amounts are owed to such Canada 

Employees. 

25. As of the Petition Date, the Debtors believe they owe approximately $710,000 on 

account of accrued but unpaid Canada Wages (the “Unpaid Canada Wages”) (excluding Canada 

Withholding Obligations, Canada Reimbursable Expenses, Canada Time-Off Benefits, and any 

payments provided under the Canada Additional Compensation Opportunities and Canada 

Severance Program, each as defined below), all of which will become due and owing within the 

first 21 days of these chapter 11 cases.  By this Motion, the Debtors request authorization to pay 

all outstanding prepetition amounts on account of the Unpaid Canada Wages in the ordinary 

course of business and consistent with past practice, and to continue paying Canada Wages on a 

postpetition basis in the ordinary course of business. 
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2. Canada Withholding Obligations 

26. During each applicable pay period, the Debtors routinely deduct certain amounts 

from their Canada Employees’ paychecks for, among other things, garnishments and other 

required levies and benefit premiums pursuant to certain of the Canada Health and Welfare 

Programs (as defined below) (collectively, the “Canada Deductions”).  Certain of the Canada 

Deductions are forwarded to various third-party recipients.  On a biweekly basis, the Debtors 

deduct approximately $30,000 in the aggregate from their Canada Employees’ paychecks on 

account of the Canada Deductions. 

27. The Debtors are also required by law to withhold from the Canada Employees’ 

Compensation amounts related to, among other things, payroll taxes and government-mandated 

benefits for remittance to appropriate federal, provincial, and local authorities (collectively, 

the “Canada Employee Payroll Taxes”).  The Debtors are also required to pay, from their own 

funds, additional amounts mandated by federal and provincial authorities for             

government-mandated benefits, workers compensation, and employment insurance 

(the “Canada Employer Payroll Taxes,” and together with the Canada Employee Payroll Taxes, 

the “Canada Payroll Taxes”).  The Canada Payroll Taxes are generally processed and forwarded 

to the appropriate federal, provincial, or local taxing authority at the same time Canada 

Employees’ payroll checks are disbursed.  On a biweekly basis, the Debtors remit approximately 

$210,000 in the aggregate on account of the Canada Payroll Taxes. 

28. As of the Petition Date, the Debtors estimate that the aggregate amount of accrued 

but unpaid Canada Deductions and Canada Payroll Taxes (together, the “Canada Withholding 

Obligations”) is approximately $285,000, substantially all of which will become due and payable 

within the first 21 days of these chapter 11 cases.  The Debtors seek authority to pay in a manner 

consistent with historical practice any unpaid Canada Withholding Obligations and to continue to 
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honor the U.S. Withholding Obligations in the ordinary course of business during the 

administration of these chapter 11 cases. 

3. Canada Payroll Processing 

29. The Debtors contract with Automatic Data Processing, Inc. (“ADP”), a third-party 

payroll service, to process and administer their payroll and reimbursements in Canada.  Each    

biweekly pay period, the Debtors calculate the Canada Employee Compensation for each Canada 

Employee and transfer funds sufficient to satisfy such obligations to ADP in advance of each 

applicable pay period.  ADP then distributes the Canada Employee Compensation to the Canada 

Employees on behalf of the Debtors. 

30. On average, the Debtors pay approximately $20,000 per month to ADP for the 

payroll-related services that it provides to the Debtors and related administrative costs 

(the “Canada Payroll Fees”).  As of the Petition Date, approximately $10,000 has accrued and 

remains unpaid on account of Canada Payroll Fees.  Failure to pay the Canada Payroll Fees in 

the future could lead to delayed disbursement of Canada Employee Compensation and related 

benefits to the appropriate Canada Employees to the detriment of the Canada Employees and the 

Debtors’ operations.  As a result, the Debtors seek to pay any unpaid Canada Payroll Fees that 

have accrued prior to the Petition Date and to continue administering payroll for Canada 

Employees in the ordinary course of business consistent with the Debtors’ historical practices. 

C. Asia Employee Compensation and Withholding Obligations 

1. Asia Employee Compensation 

31. In the ordinary course of business, the Debtors incur payroll obligations for base 

wages, salaries, and other compensation owed to the Asia Employees (collectively, the 

“Asia Employee Compensation”).  The Debtors pay their Asia Employees’ wage and salary 

obligations (the “Asia Wages”) on a monthly basis on the 25th day of each month.   The Debtors 

Case 17-42267    Doc 14    Filed 04/04/17    Entered 04/04/17 21:22:46    Main Document  
    Pg 14 of 83



 

15 
KE 46240711.17 

pay approximately $60,000 (net of Asia Withholding Obligations (as defined below)) on a 

monthly basis on account of the Asia Employee Compensation in the aggregate. 

32. As of the Petition Date, the Debtors believe they owe approximately $7,000 on 

account of unpaid Asia Wages (the “Unpaid Asia Wages”) (excluding Asia Withholding 

Obligations, Asia Reimbursable Expenses (as defined below), Asia Time-Off Benefits 

(as defined below), and any payments provided under the Asia Additional Compensation 

Opportunities (as defined below) and Asia Severance Programs (as defined below)), none of 

which will become due and owing within the first 21 days of these chapter 11 cases.  By this 

Motion, the Debtors request authorization to pay all outstanding prepetition amounts on account 

of the Unpaid Asia Wages in the ordinary course of business and consistent with past practice, 

and to continue paying Asia Wages on a postpetition basis in the ordinary course of business. 

2. Asia Withholding Obligations 

33. During each applicable pay period, the Debtors routinely deduct certain amounts 

from their Asia Employees’ paychecks for, among other things, government mandated 

deductions for labor insurance, national health insurance, Labor Pension Act contributions, 

where applicable, and payroll taxes (collectively, the “Asia Employee Deductions”).  

Additionally, the Debtors are required by law to pay, from their own funds, additional amounts 

mandated by federal authorities for government-mandated benefits and pensions with respect to 

the Asia Employees (the “Asia Employer Contributions,” and, together with the Asia Employee 

Deductions, the “Asia Withholding Obligations”).  On a monthly basis, the Debtors deduct 

approximately $5,000 with respect to the Asia Employee Deductions and approximately $9,000 

with respect to the Asia Employer Contributions, in the aggregate. 

34. As of the Petition Date, the Debtors believe they owe approximately $1,500 on 

account of the Asia Withholding Obligations, none of which will become due and owing within 
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the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request authority to pay 

all outstanding prepetition amounts with respect to the Asia Withholding Obligations and to 

continue paying Asia Withholding Obligations arising in the ordinary course of business and 

consistent with historical practice. 

D. Reimbursement Obligations 

1. U.S. Reimbursement Obligations 

a. U.S. Reimbursable Expenses 

35. The Debtors reimburse U.S. Employees for business expenses and other 

qualifying expenses incurred in carrying out their employment responsibilities, including, but not 

limited to,  expenses for meals, hotels, flights, car rentals, parking, and fuel costs, and other 

qualifying expenses (collectively, the “U.S. Reimbursable Expenses”).  Except for those U.S. 

Employees who are issued a Corporate Card (as defined below), U.S. Employees pay for 

incurred U.S. Reimbursable Expenses by using either a personal credit card or cash 

(alternatively, some U.S. Employees with Corporate Cards may still incur U.S. Reimbursable 

Expenses for items such as mileage or charges incurred for vendors who do not accept the 

Corporate Cards).  U.S. Employees then submit paper receipts to request reimbursement, and if 

approved in accordance with internal policies and procedures, the U.S. Reimbursable Expenses 

are processed through the Debtors’ accounts payable system.  Without continued reimbursement 

of the U.S. Reimbursable Expenses, U.S. Employees relying on these benefits would be saddled 

with additional costs, causing personal financial hardship.  On average, the Debtors pay 

approximately $400,000 per month in U.S. Reimbursable Expenses.   

36. As of the Petition Date, the Debtors believe they owe approximately $200,000 on 

account of U.S. Reimbursable Expenses, all of which will become due and owing within the first 

21 days of these chapter 11 cases.  Additionally, although the Debtors ask that reimbursement 
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requests be submitted promptly, sometimes submission delays occur.  U.S. Employees may 

therefore submit reimbursement requests for prepetition U.S. Reimbursable Expenses after the 

Petition Date.  By this Motion, the Debtors request the authority to pay all outstanding 

prepetition amounts incurred on account of the U.S. Reimbursable Expenses, including unfiled 

amounts by U.S. Employees, and to continue paying the U.S. Reimbursable Expenses on a 

postpetition basis in the ordinary course of business and consistent with their prepetition 

practices. 

b. U.S. Relocation Expenses 

37. The Debtors pay for certain expenses to U.S. Employees who are transferred in 

connection with their job (the “U.S. Relocation Expenses”).  The majority of U.S. Relocation 

Expenses are billed directly to the Debtors by the Debtors relocation provider, Altair Global 

Relocation, including, but not limited to, household goods movement, eligible home sale 

expenses, temporary living accommodations, and other covered expenses.  U.S. Relocation 

Expenses may also be paid directly to U.S. Employees to cover relocation-related travel and 

incidental relocation expenses.  U.S. Relocation Expenses are generally paid within two weeks of 

submission.  U.S. Relocation Expenses are subject to a repayment agreement that requires 

repayment of the full relocation amount if the U.S. Employee voluntarily terminates employment 

prior to the completion of a specified period of service. 

38. As of the Petition Date, the Debtors believe they owe approximately $55,000 on 

account of U.S. Relocation Expenses, all of which may become due and owing within the first 21 

days of these chapter 11 cases.  By this Motion, the Debtors request authorization to pay all 

outstanding prepetition amounts incurred on account of U.S. Relocation Expenses and to 

continue paying U.S. Relocation Expenses on a postpetition basis in the ordinary course of 

business and consistent with their prepetition practices. 

Case 17-42267    Doc 14    Filed 04/04/17    Entered 04/04/17 21:22:46    Main Document  
    Pg 17 of 83



 

18 
KE 46240711.17 

c. U.S. Corporate Card Expenses 

39. U.S. Employees pay for the majority of the U.S. Reimbursable Expenses they 

incur through a combination of commercial credit card accounts and related contractual 

arrangements with U.S. Bank, N.A. (“US Bank”).  The Debtors provide five Debtor-guaranteed 

US Bank corporate Visa credit cards to U.S. Employees for ordinary course expenses that such 

U.S. Employees incur in performing their job functions (collectively, the “Corporate Credit 

Cards”).  Corporate Credit Cards are used by U.S. Employees to charge business-related travel 

and marketing expenses.  It is critical to the Debtors’ business operations that the Debtors 

continue reimbursing, or making direct payments on behalf of, U.S. Employees for such 

expenses. 

40. Additionally, the Debtors require U.S. Employees to use Debtor-guaranteed U.S. 

Bank-issued purchasing cards to pay for the Debtors’ procurement of items, such as office 

supplies (the “Corporate Purchasing Cards”), which are used in the ordinary course of the 

operation of Debtors’ businesses.  Currently, the Debtors utilize approximately 11 Corporate 

Purchasing Cards.  The Debtors also utilize two travel cards issued by US Bank, which are used 

by the Debtors to book travel for U.S. Employees (the “Travel Cards,” and, together with the 

Corporate Credit Cards and Corporate Purchasing Cards, the “Corporate Cards”) 

41. Use of the Corporate Cards is integral to the Debtors’ cash management and 

account functions, and continuation of the U.S. Employees’ ability to use the Corporate Cards 

for procurement of office supplies and the like and travel-related purposes is essential to the 

Debtors’ business operations.  On average, the Debtors pay approximately $236,000 per month 

for amounts incurred on the Corporate Cards. 

42. As of the Petition Date, the Debtors believe they owe approximately $200,000 in 

Reimbursable Expenses charged to Corporate Cards, all of which will become due and owing 
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within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts incurred on the Corporate Cards, and to 

continue the Corporate Card programs on a postpetition basis in the ordinary course of business 

and consistent with their prepetition practices. 

2. Canada and Asia Reimbursable Expenses 

43. The Debtors also reimburse Canada Employees and Asia Employees for business 

expenses under the same criteria applicable to the U.S. Reimbursable Expenses (the “Canada 

Reimbursable Expenses” and the “Asia Reimbursable Expenses,” respectively, and collectively, 

the “Canada/Asia Reimbursable Expenses”).  Canada Employees and Asia Employees pay for 

incurred Canada/Asia Reimbursable Expenses by using either a personal credit card or cash.  

Canada Employees and Asia Employees then submit paper receipts to request reimbursement, 

and if approved in accordance with internal policies and procedures, the Canada/Asia 

Reimbursable Expenses are processed through the Debtors’ accounts payable system.  Without 

continued reimbursement of the Canada/Asia Reimbursable Expenses, Canada Employees and 

Asia Employees relying on these benefits would be saddled with additional costs, causing 

personal financial hardship.  On average, the Debtors pay approximately $38,000 per month in 

Canada Reimbursable Expenses and $1,300 per month in Asia Reimbursable Expenses, 

respectively. 

44. As of the Petition Date, the Debtors believe they owe approximately $31,000 on 

account of the Canada Reimbursable Expenses and $113 on account of Asia Reimbursable 

Expenses, all of which will become due and owing within the first 21 days of these chapter 11 

cases.  Additionally, although the Debtors ask that reimbursement requests be submitted 

promptly, sometimes submission delays occur.  Canada Employees and Asia Employees may 

therefore submit reimbursement requests for prepetition Canada/Asia Reimbursable Expenses 
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after the Petition Date.  By this Motion, the Debtors request the authority to pay all outstanding 

prepetition amounts incurred on account of the Canada/Asia Reimbursable Expenses, including 

unfiled amounts by Canada Employees and Asia Employees, and to continue paying the 

Canada/Asia Reimbursable Expenses on a postpetition basis in the ordinary course of business 

and consistent with their prepetition practices. 

E.  U.S. Additional Compensation Opportunities 

45. The Debtors have five additional compensation programs for U.S. Employees 

(the “U.S. Additional Compensation Programs”): 

• the U.S. Non-Insider Annual Incentive Plan; 

• the U.S. Store Leader Extreme Rewards Incentive Program; 

• the U.S. Store Closing Incentive Program; 

• the U.S. Group Leader Extreme Rewards Incentive Program; and 

• the Distribution Center Incentive Plans. 

46. Each of these programs is an integral part of the Debtors’ U.S. Employee 

Compensation and Benefits.  By this Motion, the Debtors are not seeking to make any payments 

to insiders (“Insiders”)9 under any of the U.S. Additional Compensation Programs.10 

1. Non-Insider Annual Incentive Plan 

47. Historically, the Debtors have offered an annual incentive program that provides 

eligible non-insider Corporate Employees with an opportunity to receive meaningful awards 

based on their overall performance and contributions to the Debtors’ business results               

(the “Non-Insider Annual Incentive Plan”).  The Non-Insider Annual Incentive Plan is tied to 

                                                 
9  The term Insiders shall have the meaning set forth in 11 U.S.C. § 101(31). 

10  To the extent the Debtors propose to make prepetition payments to any potential Insiders under an Additional 
Compensation Program, the Debtors will seek separate approval from the Court with respect to such payments 
or Additional Compensation Programs. 
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financial metrics, typically annual EBITDA.  Any payments under the Non-Insider Annual 

Incentive Plan are made after the completion of the fiscal year.  The Debtors failed to reach the 

financial milestones necessary to trigger payments under the Annual Incentive Plan for either of 

their last two fiscal years.   

48. The Non-Insider Annual Incentive Plan for Fiscal Year 201711  remains tied to 

EBITDA performance, but eligible Corporate Employees now have the opportunity to earn semi-

annual payouts (based on spring and fall season EBITDA, respectively) with a year-end true-up 

based on full-year EBITDA.  Presently, there are approximately 439 Corporate Employees who 

are eligible to participate in the Non-Insider Annual Incentive Plan.  For Fiscal Year 2017, the 

Debtors project that they will pay out approximately $9.1 million under the Non-Insider Annual 

Incentive Plan. 

49. As of the Petition Date, the Debtors do not believe they owe any amounts on 

account of the Non-Insider Annual Incentive Plan.  By this Motion, the Debtors request 

authorization to pay obligations under the Non-Insider Annual Incentive Plan on a postpetition 

basis in the ordinary course of business upon entry of the Final Order.  To be sure, the Debtors 

do not propose to make any payment on account of the Non-Insider Annual Incentive Plan to 

Insiders. 

2. U.S. Store Leader Extreme Rewards Incentive Program 

50. The Debtors offer a quarterly incentive program (the “U.S. Store Leader Extreme 

Rewards Incentive Program”) to all U.S. Employees who serve as store managers 

(“U.S. Store Leaders”).  The U.S. Store Leader Extreme Rewards Incentive Program is tied to 

gross revenues at individual retail stores and is calculated based on one of two metrics.  For 

                                                 
11  The Debtors utilize the retail fiscal year (“Fiscal Year”).  For 2016, the end of the Debtors’ Fiscal Year was 

January 28, 2017.  For 2017, the Fiscal Year will end on February 3, 2018.  
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established stores (“Established Stores”),12 rewards are based on a year-over-year comparison of 

quarterly gross sales.  For new or relocated stores (collectively, “New Stores”),13 rewards are 

based on a store’s quarterly gross sales versus an established sale metric.  If a store meets a 

specified threshold level of performance for the quarter, U.S. Store Leaders may qualify for one 

of three payout levels under the U.S. Store Leader Rewards Program (Bronze, Silver, and Gold).  

The maximum payment that can be earned under the U.S. Store Leader Extreme Rewards 

Incentive Program for Established Stores is 15% of a U.S. Store Leader’s quarterly gross 

earnings.  For New Stores, the maximum payment amount is 11% of a U.S. Store Leader’s gross 

earnings.   

51. As of the Petition Date, approximately 2,330 U.S. Store Leaders qualify to 

participate in the U.S. Store Leader Extreme Rewards Incentive Program.  For the Debtors’ 2016 

Fiscal Year, 934 stores had sales sufficient to trigger payments under the U.S. Store Leader 

Extreme Rewards Incentive Programs in at least one quarter, with such quarterly payments 

averaging out to approximately $875 per qualifying U.S. Store Leader.  As of the Petition Date, 

the Debtors are unable to quantify amounts due on account of the U.S. Store Leader Extreme 

Rewards Incentive Program for the first quarter of the Debtors’ 2017 Fiscal Year, as such awards 

will not be determined until the completion of that quarter (i.e., April 30, 2017).  First quarter 

payments for the 2016 Fiscal Year, however, were approximately $575,000 in the aggregate.  No 

prepetition amounts will become due and owing in the first 21 days of these chapter 11 cases.  

By this Motion, the Debtors request authorization to pay all outstanding prepetition amounts 

incurred on account of the U.S. Store Leader Extreme Rewards Incentive Program and to 

                                                 
12  Established Stores are stores that have been open for a minimum of 14 months. 

13  New Stores are stores that have either been opened or relocated within the last 14 months. 
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continue paying obligations under the U.S. Store Leader Extreme Rewards Incentive Program on 

a postpetition basis in the ordinary course of business and consistent with their prepetition 

practices, in each case upon entry of the Final Order.  To be sure, the Debtors do not propose to 

make any payment on account of the U.S. Store Leader Extreme Rewards Incentive Program to 

Insiders. 

3. U.S. Store Closing Incentive Program 

52. U.S. Store Leaders managing stores that will be closed in conjunction with these 

chapter 11 cases will become ineligible for U.S. Store Leader Extreme Rewards Incentive 

Program, and accordingly, such U.S. Store Leaders will instead be placed in a separate           

sales-focused incentive program for the duration of the store closing process 

(the “U.S. Store Closing Incentive Program”).  If the U.S. Store Leader position is vacant during 

the closing period, another Retail Employee at the store may be designated to manage the store, 

and may also become eligible for the Store Closing Incentive.  The U.S. Store Leaders, or 

designated Retail Employee (as discussed above), will only be eligible for compensation under 

the U.S. Store Closing Incentive Program if the U.S. Store Leader remains actively employed by 

the Debtors through the final store closure date and the entire group of closing stores achieves a 

specified aggregate sales goal.  The maximum payment that can be earned by amenable U.S. 

Store Leader under the Store Closing Incentive Program is $1,000. 

53. As of the Petition Date, the Debtors are unable to quantify amounts due on 

account of the U.S. Store Closing Incentive Program, as such awards will not be determined until 

the store closing process completes.  No prepetition amounts, however, will become due and 

owing in the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts incurred on account of the U.S. Store 

Closing Incentive Program and to continue paying obligations under the U.S. Store Closing 
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Incentive Program on a postpetition basis in the ordinary course of business and consistent with 

their prepetition practices, in each case upon entry of the Final Order.  To be sure, the Debtors do 

not propose to make any payment on account of the U.S. Store Closing Incentive Program to 

Insiders. 

4. U.S. Group Leader Incentive Program 

54. The Debtors offer a quarterly incentive program (the “U.S. Group Leader 

Incentive Program”) to multi-store leaders who directly manage 1 store (the “Home Store”) and 

oversee approximately six other stores (“U.S. Group Leaders”).  The U.S. Group Leader 

Incentive Program is based on the sales performance of each store in the U.S. Group Leader’s 

group.  The Group Leader’s payout is determined by averaging the U.S. Store Leader Extreme 

Rewards payout earned by each of the Group Leader’s seven stores.  The Group Leader is not 

eligible for an Extreme Rewards payout for the Home Store, but the sales performance of this 

store is factored into the Group Leader Incentive award calculation.  A payout matrix determines 

the Group Leader’s actual payout, and no award is payable if the combined Extreme Rewards 

payout average for the Group Leader’s stores is less than 3%. The maximum payment under the 

U.S. Group Leader Incentive Program is 20% of such U.S. Group Leader’s quarterly gross 

earnings. 

55. As of the Petition Date, approximately 153 U.S. Group Leaders qualify to 

participate in the U.S. Group Leader Incentive Program.  The U.S. Group Leader Incentive 

Program is newly instituted for the Debtors’ 2017 Fiscal Year, and thus, no metrics from the 

Debtors’ 2016 Fiscal Year are available.  Based on previous years’ performance and year-to-date 

sales, however, the Debtors expect that the total payments under the U.S. Group Leader 

Incentive Program are unlikely to exceed $600,000 for Fiscal Year 2017.  As of the Petition 

Date, the Debtors are unable to quantify amounts due on account of the U.S. Group Leader 
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Incentive Program for the first quarter of the Debtors’ 2017 Fiscal Year, as such incentive 

awards will not be determined until the completion of that quarter (i.e., April 30, 2017).  No 

prepetition amounts, however, will become due and owing in the first 21 days of these chapter 11 

cases.  By this Motion, the Debtors request authorization to continue paying obligations under 

the U.S. Group Leader Incentive Program on a postpetition basis in the ordinary course of 

business and consistent with their prepetition practices upon entry of the Final Order.  To be 

sure, the Debtors do not propose to make any payment on account of the U.S. Group Leader 

Incentive Program to Insiders. 

5. Distribution Center Incentive Plans 

56. The Debtors also offer incentive plans for the hourly Full-Time DC Employees at 

the Debtors’ Distribution Centers (the “Eastern DC PRIDE Plan” and “Western DC PRIDE 

Plan,” respectively, and collectively, the “DC PRIDE Plans”), which are tied to the achievement 

of productivity goals based on established standards at the Distribution Centers (i.e., receiving, 

shipping, packing).  Eligible DC Employees qualify for the DC PRIDE Plans on a weekly basis 

with such amounts being paid in the following week’s paycheck.  The maximum amount that an 

individual hourly DC Employee can accumulate is $3.01 per hour worked under the Eastern DC 

PRIDE Plan and $3.77 per hour worked under the Western DC PRIDE Plan.  In addition, Eastern 

DC Employees who earn awards under the Eastern DC PRIDE Plan over multiple consecutive 

weeks, thus achieving “elite” status, earn points that may be redeemed for merchandise; the 

Debtors incur expense of approximately $750 per month for this supplemental program. 

57. As of the Petition Date, approximately 300 hourly DC Employees qualify for the 

DC PRIDE Plans.  The Debtors pay approximately $8,900 in the aggregate per week on account 

of the DC PRIDE Plans.  For the Debtors’ 2016 Fiscal Year, they paid approximately $463,000 

on account of the DC PRIDE Plans.  As of the Petition Date, the Debtors believe they owe 
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approximately $13,000 on account of the DC PRIDE Plans, all of which will become due and 

owing within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts incurred on account of the DC PRIDE 

Plans and to continue paying obligations under the DC PRIDE Plans on a postpetition basis in 

the ordinary course of business and consistent with their prepetition practices, in each case upon 

entry of the Final Order.  The Debtors do not propose to make any payment on account of the 

DC PRIDE Plans to Insiders. 

F. Canada Additional Compensation Opportunities 

58. The Debtors have three additional compensation programs for Canada Employees 

(the “Canada Additional Compensation Opportunities”): 

• the Non-Insider Annual Incentive Plan (as defined above) for Canada 
Employees; 

• the Store Leader Extreme Rewards Incentive Program (as defined above) for 
Canada Store Leaders; and 

• the Group Leader Extreme Rewards Incentive Program (as defined above) for 
Canada Group Leaders. 

59. Each of these programs is an integral part of the Debtors’ Canada Employee 

Compensation and Benefits.  By this Motion, the Debtors are not seeking to make any payments 

to Insiders under any of the Canada Additional Compensation Opportunities.14 

1. Canada Non-Insider Annual Incentive Plan 

60. Approximately 12 Canada Employees are eligible to participate in the             

Non-Insider Annual Incentive Plan (as described above) (the “Canada Non-Insider Annual 

Incentive Plan”).  For the Debtor’s 2017 Fiscal Year, the target payout for all eligible Canada 

                                                 
14  To the extent the Debtors propose to make prepetition payments to any potential Insiders under a Canada 

Additional Compensation Program, the Debtors will seek separate approval from the Court with respect to such 
payments or Additional Compensation Programs. 
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Employees under the Canada Non-Insider Annual Incentive Plan is approximately $235,000.  As 

of the Petition Date, the Debtors do not believe they owe any amounts on account of the Canada 

Non-Insider Annual Incentive Plan to eligible Canada Employees.  By this Motion, the Debtors 

request authorization to pay obligations under the Canada Non-Insider Annual Incentive Plan on 

a postpetition basis in the ordinary course of business upon entry of the Final Order.  As 

previously indicated, the Debtors do not propose to make any payment on account of the Canada 

Non-Insider Annual Incentive Plan to Insiders. 

2. Canada Store Leader Extreme Rewards Incentive Program and 
Canada Group Leader Incentive Program 

61. Store Leaders and Group Leaders employed in Canada (the “Canada Store 

Leaders,” and “Canada Group Leaders,” respectively) also qualify for the Store Leader Extreme 

Rewards Incentive Program (described above) (the “Canada Store Leader Extreme Rewards 

Incentive Program”) and the Group Leader Incentive Program (described above) 

(the “Canada Group Leader Incentive Program”).  As of the Petition Date, approximately 

205 Canada Store Leaders and 15 Canada Group Leaders qualify to participate in the Canada 

Store Leader Extreme Rewards Incentive Program and Canada Group Leader Incentive Program, 

respectively. 

62. The Debtors are currently unable to quantify amounts due on account of the 

Canada Store Leader Extreme Rewards Incentive Program and the Canada Group Leader 

Incentive Program for the first quarter of the Debtors’ 2017 Fiscal Year, as such incentive 

awards will not be determined until the completion of that quarter (i.e., April 30, 2017).  Based 

on the Debtors’ projections, however, awards under the Canada Store Leader Extreme Rewards 

Incentive Program and the Canada Group Leader Incentive Program are unlikely to exceed 

approximately $190,000 and $35,500 on account of the programs, respectively.  No prepetition 
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amounts will become due and owing in the first 21 days of these chapter 11 cases.  By this 

Motion, the Debtors request authorization to continue paying obligations under the Canada Store 

Leader Extreme Rewards Incentive Program and the Canada Group Leader Incentive Program on 

a postpetition basis in the ordinary course of business and consistent with their prepetition 

practices upon entry of the Final Order.  To be sure, the Debtors do not propose to make any 

payment on account of the Canada Store Leader Extreme Rewards Incentive Program and the 

Canada Group Leader Incentive Program to Insiders. 

G. Asia Additional Compensation Opportunities 

63. The Debtors have two additional compensation programs for Asia Employees 

(the “Asia Additional Compensation Opportunities,” and, collectively with the U.S. Additional 

Compensation Opportunities and Canada Additional Compensation Opportunities, the 

“Additional Compensation Opportunities”): 

• the Non-Insider Annual Incentive Plan (as defined above) for Asia 
Employees; and 

• the Asia Holiday Bonuses (as defined below). 

64. Each of these programs is an integral part of the Debtors’ Asia Employee 

Compensation and Benefits.  By this Motion, the Debtors are not seeking to make any payments 

to insiders (“Insiders”)15 under any of the Asia Additional Compensation Programs.16 

1. Asia Non-Insider Annual Incentive Plan 

65. All 27 Asia Employees are eligible to participate in the Non-Insider Annual 

Incentive Plan (described above) (the “Asia Non-Insider Annual Incentive Plan”).  For the 

                                                 
15  The term Insiders shall have the meaning set forth in 11 U.S.C. § 101(31). 

16  To the extent the Debtors propose to make prepetition payments to any potential Insiders under an Asia 
Additional Compensation Program, the Debtors will seek separate approval from the Court with respect to such 
payments or Additional Compensation Programs. 
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Debtor’s 2017 Fiscal Year, the target payout for all Asia Employees under the Asia Non-Insider 

Annual Incentive Plan is approximately $115,000.  As of the Petition Date, the Debtors do not 

believe they owe any amounts on account of the Asia Non-Insider Annual Incentive Plan to 

eligible Asia Employees.  By this Motion, the Debtors request authorization to pay obligations 

under the Asia Non-Insider Annual Incentive Plan on a postpetition basis in the ordinary course 

of business upon entry of the Final Order.  As previously indicated, the Debtors do not propose 

to make any payment on account of the Asia Non-Insider Annual Incentive Plan to Insiders. 

2. Asia Employee Holiday Bonuses 

66. All Asia Employees are also eligible for two separate holiday bonuses, one for 

New Year’s (“New Year Bonuses”) and the other for the Mid-Autumn Festival (“Mid-Autumn 

Festival Bonuses,” and, together with the New Year Bonuses, the “Asia Employee Holiday 

Bonuses”).  The New Year Bonuses are paid on December 31st of each calendar year to all then-

currently employed Asia Employees in an amount equal to one-month’s salary, or, if an eligible 

Asia Employee has not worked for the Debtors for the full calendar year,  the applicable New 

Year’s Bonus is prorated.  The Mid-Autumn Festival Bonuses are paid each year to all Asia 

Employees employed by the Debtors at the end of the Mid-Autumn Festival                         

(typically late-September).  The Mid-Autumn bonuses generally amount to approximately $33. 

67. As of the Petition Date, the Debtors believe they owe approximately $65,000 on 

account of the Asia Employee Holiday Bonus Opportunities, none of which will become due and 

owing within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts on account of the Asia Employee 

Holiday Bonus Opportunities in the ordinary course of business and consistent with past practice, 

and to continue paying Asia Employee Holiday Bonus Opportunities on a postpetition basis in 
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the ordinary course of business.  To be sure, the Debtors do not propose to make any payment on 

account of the Asia Employee Holiday Bonus Opportunities to Insiders. 

II. Employee Benefits and Supplemental Benefits Programs 

A. U.S. Employee Benefits Programs 

1. U.S. Health and Welfare Programs 

68. The Debtors offer a comprehensive employee benefits package to eligible U.S. 

Employees for medical, dental, prescription, and vision care coverage and certain other welfare 

benefits, including Health Savings Accounts, Flexible Spending Accounts, Life and AD&D 

Insurance Benefits, Disability Benefits, Workers’ Compensation Benefits, Business Travel 

Insurance, and a 401(k) Plan (collectively, the “U.S. Health and Welfare Programs”).   

69. The Debtors offer Full-Time U.S. Employees the opportunity to participate in a 

variety of health benefit plans, including the medical plans, dental plans, prescription coverage 

plans, and the vision plans (collectively, the “U.S. Health Benefits”).  The Debtors do not offer 

the U.S. Health and Welfare Programs for Part-Time U.S. Employees.17   The U.S. Health 

Benefits are customary for similarly-sized companies and the Full-Time U.S. Employees and 

their dependents have come to rely on the U.S. Health Benefits.  Without the U.S. Health 

Benefits, the Full-Time U.S. Employees would be forced to obtain potentially expensive out-of-

pocket insurance coverage, which would likely adversely affect Full-Time U.S. Employee 

morale and retention.  By this Motion, the Debtors request authorization to pay or remit all 

outstanding prepetition amounts incurred on account of the U.S. Health Benefits and to continue 

paying the U.S. Health Benefits on a postpetition basis in the ordinary course of business and 

consistent with their prepetition practices. 

                                                 
17  It is possible that certain of the Debtors’ Part-Time Employees have access to the Health Benefits as a result of 

the lookback provisions of the Affordable Care Act or where required by state law. 
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a. U.S. Health Insurance Plans 

70. The Debtors offer a variety of medical, dental, and vision coverages to both 

Represented and Non-Represented Full-Time U.S. Employees (collectively, the “U.S. Health 

Insurance Plans”).  The Debtors’ medical plans (the “U.S. Medical Plans”), dental plans (the 

“U.S. Dental Plans”), and vision plans (the “U.S. Vision Plans”) for U.S. Employees located in 

the United States are offered through the Aon Active Health Exchange (the “AAHE”), which is 

an online insurance marketplace where Full-Time U.S. Employees can shop for coverage from 

multiple insurance carriers.  The Debtors’ prescription drug coverage is embedded in the U.S. 

Medical Plans.  Through the AAHE, Full-Time U.S. Employees are given the opportunity to 

choose from several plan levels, a variety of insurance carriers, and a range of costs.  Based on 

the marketplace nature of the AAHE, coverage options for Full-Time U.S. Employees vary 

depending on geographical location.   

71. All of the Debtors’ U.S. Health Insurance Plans through the AAHE are           

fully-insured products.  Fully-insured health plans for the Debtors’ U.S. Employees in Puerto 

Rico, Virgin Islands, Guam, and Saipan are not offered through the AAHE.18  Instead, health 

plans for these U.S. Employees are offered by the Debtors through arrangements with individual 

insurance carriers in those specific geographies with similar premium-sharing arrangements.19   

72. The Debtors and the participating Full-Time U.S. Employees share in the cost of 

premiums for the U.S. Medical and U.S. Dental Plans, with the Debtors paying a fixed amount 

based on geographic area and coverage tier (single, family, etc.) and the participating Full-Time 

U.S. Employee paying (through payroll deduction) the remainder, which amount varies 

                                                 
18  Employee benefits programs for the Debtors’ Employees in Asia are discussed separately in this Motion below. 

19  The Debtors also offer fully-insured Health Plans to eligible Full-Time Employees on expatriate assignments 
outside the U.S. (currently two).  Such Employees may elect to participate in a Cigna International plan 
specifically designed for this purpose. 
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depending on the type of plan selected, geographic area, and coverage tier.  U.S. Vision Plan 

premiums are fully paid by the participating Full-Time U.S. Employee through payroll 

deduction.  On average, the Debtors pay approximately $1.7 million per month on account of the 

U.S. Health Insurance Plans, in addition to premiums paid on behalf of participating U.S. 

Employees pursuant to the U.S. Withholding Obligations described above. 

73. As of the Petition Date, the Debtors believe they owed approximately $1.7 million 

on account of their portion of the premiums with respect to U.S. Health Insurance Plans to cover 

all premiums for the U.S. Health Insurance Plans, all of which may become due and owing 

within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay all outstanding prepetition amounts incurred on account of the U.S. Health 

Insurance Plans, and to continue paying premiums for the U.S. Health Insurance Plans on a 

postpetition basis in the ordinary course of business and consistent with prepetition practices. 

b. Health Savings Accounts 

74. Eligible Full-Time U.S. Employees who participate in a high-deductible U.S. 

Health Plan through the AAHE may also contribute a portion of their U.S. Employee 

Compensation into a health savings account (the “HSA”), administered by Aon Hewitt and its 

affiliates (“Aon”) (the “HSA Program”).  Part-Time U.S. Employees are not eligible for the HSA 

Program.  Full-Time U.S. Employees may make pre-tax contributions (collectively, the “HSA 

Deductions”) to their HSA through payroll deductions to cover qualified health expenses up to 

the maximum amount permitted by the Internal Revenue Service.  The Debtors pay Aon a 

monthly administration fee of approximately $2,500 (the “HSA Administration Fee”) depending 

on the level of participation by the Debtors’ U.S. Employees.  Currently, approximately 470 

Full-Time U.S. Employees contribute to a Debtor-sponsored HSA, and on average, the Debtors 

deduct approximately $71,000 in the aggregate from Full-Time U.S. Employees’ Employee 
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Compensation on account of Full-Time U.S. Employee contributions to their respective HSAs on 

a monthly basis (the “Employee HSA Deductions”). 

75. As of the Petition Date, the Debtors believe they owe approximately $5,000 on 

account of the HSA Administration Fee, all of which will become due and owing within the first 

21 days of these chapter 11 cases.  Amounts to be paid with respect to the Employee HSA 

Deductions are contained in the projections for Withholding Obligations discussed above.  By 

this Motion, the Debtors request authorization to remit any prepetition amounts outstanding 

under the HSA Program to the extent necessary and continue honoring their obligations under 

the HSA Program on a postpetition basis in the ordinary course of business and consistent with 

their prepetition practices. 

c. Flexible Spending Accounts 

76. To allow Full-Time U.S. Employees to set aside pre-tax income to be used for 

qualified expenses, the Debtors provide Full-Time U.S. Employees with a number of flexible 

spending (reimbursement) account options (the “FSA Programs”) through payroll deductions, 

which include:  (a) a flexible spending account for health care (the “Healthcare Flexible 

Spending Account”) to pay qualified health care expenses; (b) a limited flexible spending 

account for health care (the “Limited Purpose Flexible Spending Account”) to pay for qualified 

healthcare expenses; and (c) a flexible spending account to pay for qualified expenses related to 

care for eligible dependents (the “Dependent-Care Flexible Spending Account,” and together 

with the Health Care Flexible Spending Account and the Limited Purpose Flexible Spending 

Account, the “FSAs”).  The Debtors do not offer FSAs to Part-Time U.S. Employees.  The FSA 

Programs are administered by Aon for a monthly fee of approximately $4,800, depending on 

participation rates by eligible U.S. Employees, which is paid by the Debtors (the “FSA 
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Administration Fee”).20  Currently, approximately 850 Full-Time U.S. Employees contribute to 

the FSAs.  On average, the Debtors deduct, in the aggregate, approximately $53,000 from Full-

Time U.S. Employees’ Employee Compensation on account of Full-Time U.S. Employee 

contributions to their respective FSAs on a monthly basis (the “Employee FSA Deductions”).   

77. As of the Petition Date, the Debtors believe they owe approximately $10,000 on 

account of the FSA Administration Fee, all of which will become due and owing within the first 

21 days of these chapter 11 cases.  Amounts to be paid with respect to the Employee FSA 

Deductions are contained in the projections for Withholding Obligations discussed above.  By 

this Motion, the Debtors request authorization to remit any prepetition amounts outstanding 

under the FSA Programs to the extent necessary and continue honoring their obligations under 

the FSA Programs on a postpetition basis in the ordinary course of business and consistent with 

their prepetition practices. 

d. COBRA 

78. Pursuant to the Consolidated Omnibus Budget Reconciliation Act of 1985 

(“COBRA”), certain former Full-Time U.S. Employees of the Debtors (the “COBRA 

Participants”) may continue insurance coverage under the Medical Plan, Dental Plan, Vision 

Plan, and HSA and certain FSA Programs  (the “COBRA Benefits”).  More specifically, 

COBRA Participants are entitled by law to continue to receive COBRA Benefits for up to 18 

months, and in some instances up to 36 months, following termination of employment.   

Approximately 15 COBRA Participants per COBRA Benefit elect to continue coverage through 

COBRA.  COBRA Participants are responsible for paying all premium costs associated with the 

COBRA Benefits.   

                                                 
20  The approximately $4,800 paid to Aon each month is inclusive of administration fees paid in connection with 

the Commuter Benefits Program described below. 
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79. The Debtors use COBRAGuard to assist in the administration of the COBRA 

Benefits, including but not limited to all required notifications, collection of premiums, 

coordination of enrollment information with the AAHE insurers, and customer service and 

support for COBRA Participants.  On average, the Debtors pay COBRAGuard administrative 

fees of approximately $2,200 monthly for these services. 

80. As of the Petition Date, the Debtors estimate that they owe approximately $2,200 

for prepetition administrative service fees to COBRAGuard.  The Debtors request the authority 

to (a) pay all outstanding prepetition amounts incurred on account of the COBRA Benefits, upon 

entry of the Final Order, (b) continue to offer the COBRA Benefits, including to those U.S. 

Employees who may be terminated after the Petition Date, and honor all obligations related 

thereto on a postpetition basis in the ordinary course of business and consistent with their 

prepetition practices, and (c) continue to pay fees related to the COBRA Benefits on a 

postpetition basis in the ordinary course of business and consistent with their prepetition 

practices. 

e. U.S. Life and AD&D Insurance  

81.   The Debtors offer life and accidental death and dismemberment insurance 

coverage (collectively, the “U.S. Basic Life and AD&D Insurance”) to eligible Full- and Part-

Time U.S. Employees, which provides benefits up to one times such U.S. Employees’ covered 

pay.  Full-Time U.S. Employees also have the option to purchase additional life insurance up to 

an amount equal to four times a Full-Time U.S. Employee’s total annual earnings 

(the “U.S. Optional Life Insurance”).  The maximum coverage for U.S. Employees is $1 million 

under both the U.S. Basic Life & AD&D Insurance and the U.S. Optional Life Insurance.  The 

U.S. Basic and U.S. Optional Life and AD&D Insurance are fully insured products through 
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Cigna.  The Debtors pay approximately $26,000 per month with respect to their portion of the 

premiums for the U.S. Basic Life and AD&D Insurance. 

82. As of the Petition Date, the Debtors estimate that they owe approximately 

$52,000 on account of accrued and unpaid premiums for the U.S. Basic Life and AD&D 

Insurance, all of which will become due and owing within the first 21 days of these chapter 11 

cases.  By this Motion, the Debtors seek authority to pay in a manner consistent with historical 

practice any unpaid amounts on account of the U.S. Basic Life and AD&D Insurance, and to 

continue honoring their obligations under the U.S. Basic Life and AD&D Insurance on a 

postpetition basis in the ordinary course of business and consistent with their prepetition 

practices. 

f. U.S. Disability Benefits 

83. The Debtors provide Full-Time U.S. Employees with both short-term disability 

benefits (the “U.S. Short-Term Disability Benefits”) and long-term disability benefits 

(the “U.S. Long-Term Disability Benefits,” and together with the U.S. Short-Term Disability 

Benefits, collectively, the “U.S. Disability Benefits”).  Under the U.S. Short-Term Disability 

Benefits program, eligible Full-Time U.S. Employees are entitled to, among other things, 

continuation of 60 percent of their weekly base-wages for the first 13 weeks of their covered 

disability, including a 14 calendar day elimination period.  Full-Time Retail Employee U.S. 

Short-Term Disability premiums are paid in full by eligible Full-Time Retail Employees.  U.S. 

Short-Term Disability Benefits for Full-Time Corporate Employees are self-insured by the 

Debtors with benefits being fully funded.  U.S. Short-Term Disability Benefits for Full-Time DC 

Employees, in turn, are fully-insured, with benefits being paid by Cigna and premiums being 

fully-funded by the Debtors. 
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84. Following the period of the U.S. Short-Term Disability Benefits, Full-Time U.S. 

Employees are eligible to receive U.S. Long-Term Disability Benefits, which are offered through 

Cigna.  Under the U.S. Long-Term Disability Benefits program, eligible Full-Time U.S. 

Employees are entitled to receive 60 percent of their monthly wages, up to a monthly maximum 

of $20,000 for exempt U.S. Employees and $3,000 for non-exempt U.S. Employees.  The U.S. 

Long-Term Disability Benefits begin after a Full-Time U.S. Employee is absent from work for 

90 consecutive days following a covered disability and continue for an initial period of two 

years, which can be extended if such Full-Time U.S. Employee’s disability deems the Full-Time 

U.S. Employee unable to perform any occupation for which the Full-Time U.S. Employee is 

qualified by education, training, or experience.   

85. If a Full-Time U.S. Employee is eligible, U.S. Long-Term Disability Benefits 

continue indefinitely, but are reduced by other income sources, including Social Security and 

U.S. Workers’ Compensation.  U.S. Long-Term Disability Benefits are voluntary and fully paid 

by participating Full-Time U.S. Employees, but the Debtors do partially fund U.S. Long-Term 

Disability Benefits for select Corporate Employees.  The Debtors pay Cigna approximately 

$8,000 per month in premiums with respect to the U.S. Long-Term Disability Benefits. 

86. As of the Petition Date, the Debtors:  (a) believe that they owe approximately 

$35,000 on account of the U.S. Short-Term Disability Benefits and premiums, all of which will 

become due and owing within the first 21 days of these chapter 11 cases and (b) believe they 

owe approximately $16,000 on account of the U.S. Long-Term Disability Benefits and premiums 

accruing as of the Petition Date, all of which will become due and owing within the first 21 days 

of these chapter 11 cases.  By this Motion, the Debtors seek authority to pay all outstanding 

prepetition amounts incurred on account of the U.S. Disability Benefits, and to continue 
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honoring their obligations on account of the U.S. Disability Benefits on a postpetition basis in 

the ordinary course of business and consistent with their prepetition practices. 

g. U.S. Workers’ Compensation Program21 

87. The Debtors maintain workers’ compensation insurance for U.S. Employees at the 

levels required by law in the states and territories in which the Debtors operate 

(the “U.S. Workers’ Compensation Program”).  Currently, the Debtors maintain coverage under 

the U.S. Workers’ Compensation Program for U.S. Employees in the United States, Guam, and 

Saipan through Zurich American Insurance Company (“Zurich”) and Pacific Indemnity 

Insurance Company (“Pacific,” and together with Zurich, the “U.S. Workers’ Compensation 

Policies”), each of which is is administered by Gallagher Basset (“Gallagher Basset”). 

88. Premiums on account of the U.S. Workers’ Compensation Policies are paid in 

advance on an annual basis and depend substantially on the Debtors’ payroll, the Debtors’ risk 

profile (claims history), and the U.S. Employee’s workers’ compensation classification.  The 

Debtors paid approximately $575,000 in premiums for 2016 on account of the U.S. Workers’ 

Compensation Policies.  The U.S. Workers’ Compensation Policies are subject to a per-claim 

deductible in the amount of $1.0 million, and the Debtors paid approximately $6.0 million for 

2016 on account of such deductibles. The U.S. Workers’ Compensation Premiums are then 

subject to adjustment following an audit of the Debtors’ actual payroll for the applicable policy 

year.   

89. Additionally, the Debtors do business in certain states and territories that require 

workers’ compensation insurance be purchased through their state/territorial workers’ 

                                                 
21  Contemporaneously herewith, the Debtors have filed the Debtors’ Motion for Entry of an Order Authorizing the 

Debtors to (I) Continue Insurance Coverage Entered into Prepetition and Satisfy Prepetition Obligations 
Related Thereto and (II) Renew, Supplement, or Purchase Insurance Policies (the “Insurance Motion”) in 
which the Debtors are not seeking relief related to workers’ compensation. 
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compensation programs (the “State Coverage Policies”).   An overview of the State Coverage 

Policies follows: 

• Wyoming.  Specifically, coverage under the U.S. Workers’ Compensation 
Program for U.S. Employees in Wyoming is maintained through the 
Wyoming Department of Workforce Services, for which the Debtors pay 
approximately $4,500 each year in the aggregate.   

• North Dakota.  Coverage under the U.S. Workers’ Compensation 
Program for U.S. Employees in North Dakota is maintained through North 
Dakota Workforce Safety and Insurance, for which the Debtors pay 
approximately $6,000 each year in the aggregate.   

• Washington.  Coverage under the U.S. Workers’ Compensation Program 
for U.S. Employees in Washington is maintained through the Washington 
State Department of Labor and Industries, for which the Debtors pay 
approximately $175,000 each year in the aggregate.   

• Ohio.  Coverage under the U.S. Workers’ Compensation Program for U.S. 
Employees in Ohio is through Ohio Bureau of Workers’ Compensation, 
for which the Debtors pay approximately $550,000 each year in the 
aggregate.  In Ohio, there is a $10,000 deductible for stores and a 
$100,000 deductible for the Debtors’ distribution center.  

• Virgin Islands.  Coverage under the U.S. Workers’ Compensation 
Program for U.S. Employees in the Virgin Islands is maintained through 
the Virgin Islands Department of Labor, Division of Workers’ 
Compensation, for which the Debtors pay approximately $8,200 each year 
in the aggregate.   

• Puerto Rico.  Coverage under the U.S. Workers’ Compensation Program 
for U.S. Employees in Puerto Rico is maintained through Corporación del 
Fondo del Seguro del Estado, for which the Debtors pay approximately 
$132,000 each year in the aggregate. 

90. The Debtors make payments on account of State Coverage Policies on a yearly, 

quarterly, or bi-monthly basis. The Debtors do not yet know the precise amounts that will be 

owed on account of the State Coverage Policies until such time as the next assessment is 

received from the applicable state or territory.   

91. The Debtors must continue the claim assessment, determination, adjudication, and 

payment process pursuant to the U.S. Workers’ Compensation Program without regard to 
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whether such liabilities are outstanding before the Petition Date to ensure that the Debtors 

comply with applicable workers’ compensation laws and requirements.22  Currently, there are 

approximately 260 open claims under the U.S. Workers’ Compensation Program that must be 

addressed in this fashion.   

92. For the claims administration process to operate in an efficient manner and to 

ensure that the Debtors comply with their statutory and contractual obligations, the Debtors must 

continue to assess, determine, and adjudicate claims brought under the U.S. Workers’ 

Compensation Program during these chapter 11 cases.  In addition, to the extent any U.S. 

Employees assert claims arising under the U.S. Workers’ Compensation Program, the Debtors 

request that the Court modify the automatic stay under section 362 of the Bankruptcy Code to 

permit the U.S. Employees to proceed with their claims under the U.S. Workers’ Compensation 

Program.   

93. Because the Debtors are statutorily and/or contractually obligated to maintain the 

U.S. Workers’ Compensation Program, their inability to do so may result in adverse legal 

consequences that could potentially disrupt the reorganization process.  Thus, the Debtors 

request authority to (a) pay all outstanding prepetition amounts incurred on account of the 

U.S. Workers’ Compensation Program and the State Coverage Policies, (b) maintain the 

U.S. Workers’ Compensation Program and continue to honor their obligations thereunder on a 

postpetition basis in the ordinary course of business and consistent with past practices, and 

(c) modify the automatic stay to allow U.S. Employees to assert claims under the U.S. Workers’ 

Compensation Program to the extent applicable. 

                                                 
22  The Debtors’ Workers’ Compensation Program may change postpetition in the ordinary course of business due 

to changes in applicable laws and regulations and the Debtors’ ability to meet requirements thereunder. By this 
Motion, the Debtors request authority to continue the Workers’ Compensation Program postpetition, including 
making any changes to current policy and practices that become necessary. 
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h. Business Travel Insurance 

94. The Debtors provide various benefits to U.S. Employees who are injured or 

experience a medical emergency while traveling on a company-paid and/or approved business or 

relocation trip.  Specifically, the Debtors contract with Chubb Corporation and International SOS 

(collectively, the “Business Travel Insurers”) to provide all U.S. Employees with business travel 

accident insurance (the “Business Travel Insurance”).  Business Travel Insurance is provided by 

the Debtors to U.S. Employees at no cost to the U.S. Employees and provides coverage of up to 

three times the U.S. Employee’s annual salary, up to a maximum amount of $3 million (and 

provides coverage of up to $150,000 for a spouse or $10,000 for any child traveling with the 

U.S. Employee on an approved business trip), as well as related travel accident and medical 

insurance. 

95. The Debtors pay approximately $91,000 per year to the Business Travel Insurers 

for fees related to the Business Travel Insurance (the “Business Travel Insurance Fees”).  As of 

the Petition Date, the Debtors do not believe they owe any Business Travel Insurance Fees.  

However, out of an abundance of caution, by this Motion, the Debtors request authority to pay 

any outstanding prepetition Business Travel Insurance Fees upon entry of the Final Order and to 

continue paying the Business Travel Insurance Fees on a postposition basis in the ordinary 

course of business and consistent with their prepetition practices. 

i. 401(k) Plan 

96. The Debtors provide eligible Part-Time and Full-Time U.S. Employees with the 

ability to participate in a 401(k) defined contribution plan (the “401(k) Plans”).  U.S. Employees 

become eligible to participate in the 401(k) Plan, as a contributor, upon the date of hire subject to 

certain minimum age requirements.  The 401(k) Plan generally provides for deductions of 

compensation up to limits set by the Internal Revenue Code and consistent with certain plan limit 
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pre- and post-tax contribution deduction percentages.  Each U.S. Employee’s contributions under 

the 401(k) Plan are deducted automatically from each paycheck and thereafter transferred by the 

Debtor to a trust established under the 401(k) Plan (collectively, the “401(k) Deductions”).  

Amounts to be remitted by the Debtors as of the Petition Date are included in the projections for 

Withholding Obligations discussed above. 

97. The Debtors match the U.S. Employees’ 401(k) Plan contributions on a 

discretionary dollar-for-dollar basis up to 2.5% of the Debtors’ net pre-tax profits to the 401(k) 

Plans on up to 5% of a participating Full-Time U.S. Employee’s pay (the “401(k) Matching 

Contributions”).  Due to the Debtors’ recent financial hardships, however, the Debtors have not 

made any 401(k) Matching Contributions for the 2015 and 2016 plan years.  

98. The 401(k) Plans are currently administered by Wells Fargo Bank, N.A. and 

certain of its affiliates (“Wells Fargo”).  The 401(k) Plans also incur annual costs associated with 

Wells Fargo’s administration of the 401(k) Plans (the “401(k) Administrative Fees”), but such 

costs are borne directly by the U.S. Employees and charged to the U.S. Employee’s account 

through the trust established for the U.S. Employees participating in the 401(k) Plans.  The 

Debtors are not directly responsible for such amounts.  The Debtors do pay certain trust fees to 

Banco Popular with respect to 401(k)’s offered to U.S. Employees in Puerto Rico as well as 

certain settlor function fees related to the 401(k) Plans, from time to time as incurred. 

99. Many U.S. Employees’ retirement savings solely consists of their 401(k) Plan.  

As such, the Debtors believe that continuing the 401(k) Plans and the 401(k) Matching 

Contributions are essential to maintaining U.S. Employee morale and protecting U.S. Employees 

expectations.  In addition, the Debtors believe that the 401(k) Deductions are generally held in a 

trust by the Debtors and are not property of their estates.  Therefore, the Debtors request the 
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authority to (a) pay all outstanding prepetition amounts incurred on account of the 401(k) Plans, 

(b) remit any unpaid prepetition 401(k) Deductions, and (c) to continue honoring their 

obligations related to the 401(k) Plans and 401(k) Matching Contributions, to the extent such 

obligations arise, on a postpetition basis in the ordinary course of business and consistent with 

their prepetition practices. 

2. U.S. Time-Off Benefits 

100. The Debtors offer several paid and unpaid time-off benefits for U.S. Full-Time 

Corporate and Retail Employees, including Vacation Time, Sick Leave, Personal/Community 

Service Days, Paid Time Off, Leave of Absence Benefits, and Other Paid Leave (each as defined 

below, and collectively, the “U.S. Time-Off Benefits”), which U.S. Time-Off Benefits increase 

based on an U.S. Employee’s tenure with the Debtors.  DC Employees receive Paid Time Off 

(“PTO”) benefits in lieu of separate Vacation Time, Sick Leave, and Personal/Community 

Service Days.   

101. As of the Petition Date, the Debtors believe they owe approximately $4.5 million 

on account of accrued but unpaid U.S. Time-Off Benefits, the majority of which will not become 

due unless a U.S. Employee eligible for such U.S. Time-Off Benefit is terminated.  By this 

Motion, the Debtors request authorization to pay all outstanding prepetition amounts incurred on 

account of the U.S. Time-Off Benefits (each as defined more fully below), and to continue 

paying the U.S. Time-Off Benefits on a postpetition basis in the ordinary course of business and 

consistent with their prepetition practices. 

a. U.S. Represented Employee Vacation Time 

102. In the ordinary course of business, the Debtors provide Represented Employees 

with vacation time (“U.S. Represented Employee Vacation Time”).  Represented Employees 

accrue between one and four weeks of U.S. Represented Employee Vacation Time per year 
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depending on their length of service with the Debtors.  For those Represented Employees 

covered under the UFCW Local 655 CBA, unused U.S. Represented Employee Vacation Time is 

paid out to such Represented Employee no later than 30 days after the conclusion of the 

Represented Employees anniversary year.  For those Represented Employees that have been 

employed by the Debtors for more than one year and are covered under the UFCW Local 536 

CBA, such Represented Employees are entitled to be paid for any accrued, but unused, Vacation 

Time at the time of the Represented Employee’s termination.  As of the Petition Date, the 

Debtors estimate their current cash obligations for U.S. Represented Employee Vacation Time is 

approximately $25,000 (the “U.S. Represented Employee Accrued Vacation Time”). 

b. U.S. Represented Employee Sick Leave 

103. In the ordinary course of business, the Debtors provide Represented Employees 

covered under the local UFCW 536 CBA with sick leave (“Sick Leave”).  Such Represented 

Employees accrue three or six days of Sick Leave per year depending on their length of service 

with the Debtors.  Such Represented Employees are entitled to be paid for any accrued, but 

unused, Sick Leave at the end of each year of employment.  As of the Petition Date, the Debtors 

estimate their current cash obligations for Sick Leave for Represented Employees is 

approximately $2,000 (the “U.S. Represented Employee Accrued Sick Leave”). 

c. U.S. Represented Employee Paid Time Off 

104. In the ordinary course of business, the Debtors provide Represented Employees 

covered under the local UFCW 655 CBA with PTO.  Such Represented Employees receive three 

PTO days (for Part-Time Represented Employees) or eight PTO days (for Full-Time 

Represented Employees) per calendar year.  Such Represented Employees are entitled to be paid 

for a maximum of three days of unused PTO at the end of the calendar year, with any remaining 
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days being forfeited.  Upon termination, all unused PTO days are forfeited.  As of the Petition 

Date, the Debtors have no current cash obligations for PTO for Represented Employees. 

d. DC Full-Time Employee Paid Time Off 

105. In the ordinary course of business, the Debtors provide DC Full-time Employees 

with PTO in lieu of vacation time, sick leave, and personal/community service days.  PTO is 

accrued on a monthly basis, with such amounts of PTO being dependent on the eligible 

Employee’s tenure with the Debtor.  Upon termination, all accrued, but unused PTO is paid out 

to Employees.  As of the Petition Date, the Debtors estimate their current cash obligations for 

PTO for DC Full-time Employees is approximately $470,000. 

e. U.S. Non-Represented Employee Vacation Time 

106. The Debtors also provide vacation time for Corporate Employees and                 

non-represented Full-Time Retail Employees (“U.S. Non-Represented Employee Vacation 

Time”).  Eligible Employees accrue up to four weeks of U.S. Non-Represented Employee 

Vacation Time per year depending on the amount of time such U.S. Employees have worked for 

the Debtors.  U.S. Employees who leave the Debtors with accrued, but unused,                        

U.S. Non-Represented Employee Vacation Time are entitled to a cash payment equal to such 

unused U.S. Non-Represented Employee Vacation Time.  As of the Petition Date, the Debtors 

estimate their current cash obligations for U.S. Non-Represented Employee Vacation Time is 

approximately $4.0 million (the “U.S. Non-Represented Employee Accrued Vacation Time”). 

f. U.S. Non-Represented Employee Sick Leave 

107. In the ordinary course of business, the Debtors provide sick-days                      

(“U.S. Non-Represented Employee Sick Leave”) to Non-Represented Corporate and Full-Time 

Retail Employees as a U.S. Time-Off Benefit.  Full-time U.S. Employees are allotted up to six 

days of U.S. Non-Represented Employee Sick Leave, and certain Part-Time U.S. Employees 
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(excluding Part-Time Retail Employees) are allotted U.S. Non-Represented Employee Sick 

Leave of up to three days, with such amounts of U.S. Non-Represented Employee Sick Leave 

being dependent on a U.S. Employee’s tenure with the Debtors.  U.S. Non-Represented 

Employee Sick Leave is accrued on a monthly basis and may be used for personal illness, 

wellness and healthcare appointments, and for similar leave for U.S. Employees’ immediate 

family members.  Non-Represented Employees who are terminated or resign are not entitled to a 

cash payment in lieu of the accrued but unused U.S. Non-Represented Employee Sick Leave.  If 

a U.S. Employee is absent for more than one work week as a result of illness, such U.S. 

Employee must apply for a U.S. Non-Represented Employee Leave of Absence (described more 

fully below). 

g. Non-Represented Employee Personal/Community Service Days 

108. In the ordinary course of business, the Debtors provide personal/community 

service days (“U.S. Non-Represented Personal/Community Service Days”) to the                     

U.S. Non-Represented Employees as a U.S. Time-Off Benefit.  Full-time Retail Employees are 

allotted up to thirteen U.S. Non-Represented Employee Personal/Community Service Days, and 

Full-Time Corporate Employees, are allotted up to seven U.S. Non-Represented Employee 

Personal/Community Service Days.  U.S. Non-Represented Employee Personal/Community 

Service Days are prorated if a U.S. Employee begins work for the Debtors mid-year.                   

U.S. Non-Represented Employee Personal/Community Service Days can be used for any 

purpose, including volunteer or community service commitments as well as additional days off.  

U.S. Employees who are terminated or resign are not entitled to a cash payment in lieu of the 

accrued but unused U.S. Non-Represented Employee Personal/Community Service Days. 

 

 

Case 17-42267    Doc 14    Filed 04/04/17    Entered 04/04/17 21:22:46    Main Document  
    Pg 46 of 83



 

47 
KE 46240711.17 

h. Medical Leave of Absence Benefits 

109. In the ordinary course of business, the Debtors provide medical leave of absence 

benefits (“U.S. Medical Leave of Absence Benefits”) to eligible U.S. Employees to cover 

extended illnesses, injuries, maternity leave, and other family needs.  The Debtors also provide 

eligible U.S. Employees with personal leave of absence benefits (“U.S. Personal Leave of 

Absence Benefits,” and together with U.S. Medical Leave of Absence Benefits, the “U.S. Leave 

of Absence Benefits”).  Whether a U.S. Employee is entitled to U.S. Leave of Absence Benefits 

is handled by the Debtors on a case-by-case basis. 

i. Other Paid Leave 

110. The Debtors also permit all of their Full-Time U.S. Employees to take certain 

other paid leaves of absence for personal reasons, many of which are required by law.  The 

Debtors pay Full-Time U.S. Employees for certain missed work time in the ordinary course of 

business for bereavement leave and jury duty or court attendance (the “U.S. Other Paid Leave”).   

Full-Time U.S. Employees are not entitled to any separate cash payments in addition to their 

normal compensation for the U.S. Other Paid Leave.   

3. Non-Insider U.S. Severance Programs 

111. In the ordinary course of business the Debtors maintain a variety of severance 

programs to non-Insider U.S. Employees23  in the event of a termination by the Debtors that is 

not for “cause” (the “Non-Insider U.S. Severance Programs”).  Under the Non-Insider U.S. 

                                                 
23  The Debtors believe that none of the Employees proposed to be paid on account of the Non-Insider U.S. 

Severance Program are Insiders of the Debtors for purposes of section 503(c) of the Bankruptcy Code.  To wit, 
none of the Employees:  (a) participate in the management of the Debtors; (b) have decision making authority 
with respect to policies of the Debtors; (c) report directly to the Debtors’ Board of Directors; (d) were appointed 
by the Debtors’ Board of Directors; (e) qualify as an Insider pursuant to Rule 16a-1(f) of the Securities 
Exchange Act; (f) undertake budget control over the Debtors’ business operations; (g) are compensated in the 
form of equity in the Debtors; and (h) are relatives of any Insider of the Debtors.  As with the Additional 
Compensation Programs, to the extent the Debtors propose to make a severance payment to, or implement a 
severance program for, any Insiders, the Debtors will seek separate approval from the Court with respect to 
such payments or programs. 
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Severance Program, U.S. Employees receive, upon termination, severance in the form of either a 

lump-sum payment or continuation of salary depending on the former U.S. Employee’s salary, 

seniority, and tenure at the Debtors at the time of termination.  A brief breakdown of the        

Non-Insider U.S. Severance Programs follows:  

1. Corporate/Distribution Center Employees 

a. Vice President-level Employees — Severance for U.S. 
Employees at this level is governed by individual employment 
agreements.  In certain instances, employment agreements call for 
lump-sum payments.  In others, U.S. Employees receive a 
continuation of salary. 

b. Department Director-level Employees — U.S. Employees at this 
level receive a minimum severance benefit of 12 weeks of 
continuation of salary and a maximum continuation of salary 
benefit of one week per year of employment if such U.S. 
Employee’s total service exceeds the state minimum severance 
benefit. 

c. Manager-level Employees — U.S. Employees at this level receive 
a minimum severance benefit of eight weeks of continuation of 
salary and a maximum continuation of salary benefit of one week 
per year of employment if such U.S. Employee’s total service 
exceeds the state minimum severance benefit. 

d. Other Exempt-level Employees — U.S. Employees at this level 
receive a minimum severance benefit of six weeks of continuation 
of salary and a maximum continuation of salary benefit of one 
week per year of employment if such U.S. Employee’s total 
service exceeds the state minimum severance benefit. 

e. Nonexempt Employees — U.S. Employees at this level receive a 
minimum severance benefit of two weeks of continuation of salary 
and a maximum continuation of salary benefit of one week per 
year of employment if such U.S. Employee’s total service exceeds 
the state minimum severance benefit. 

2. Store Level Employees 

a. Store Leaders — U.S. Employees at this level receive a minimum 
severance benefit of eight weeks of continuation of salary if the 
termination is the result of a reduction in force and six weeks of 
continuation of salary if their termination is the result of a store 
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closure.  The maximum continuation of salary benefit for U.S. 
Employees at this level is one week per year of employment if 
such U.S. Employee’s total service exceeds the state minimum 
severance benefit. 

b. Full-Time Associates — U.S. Employees at this level receive a 
minimum severance benefit of one week regardless of whether 
their termination is the result of a reduction in force or store 
closure and a maximum continuation of salary benefit of one week 
per year of employment if such U.S. Employee’s total service 
exceeds the state minimum severance benefit. 

c. Part-Time Associates — U.S. Employees at this level receive a 
minimum severance benefit of one week regardless of whether 
their termination is the result of a reduction in force or store 
closure and a maximum continuation of salary benefit of one week 
per year of employment if such U.S. Employee’s total service 
exceeds the state minimum severance benefit. 

112. Upon the later of the lump-sum severance payment or the end of the salary 

continuation period, participants in the Non-Insider U.S. Severance Program are eligible to enroll 

in health benefit continuation coverage through the COBRA benefits discussed above.  

Additionally, the Non-Insider U.S. Severance Programs entitle eligible former Corporate 

Employees to receive career transition services through Right Management ranging from a single 

workshop to a six-month program, depending on such eligible Corporate Employees’ position.  

The cost of this service ranges from $400 to $3,500 per eligible former U.S. Employee.  While 

not every eligible former U.S. Employee opts to take advantage of this benefit, the Debtors 

estimate that they will spend approximately $50,000 on account of career transition services over 

the next two months. 

113. The Debtors believe that the Non-Insider U.S. Severance Program has been 

critical to maintaining U.S. Employee morale and loyalty.  Increased instability in the Debtors’ 

workforce will undermine the Debtors’ ability to strengthen their financial and operational 

foundation, to generate growth, and to be positioned for long-term success.  Furthermore, as a 
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condition to receiving benefits under the Non-Insider U.S. Severance Program, the Debtors 

typically require that each eligible former U.S. Employee execute a release agreement, whereby 

the eligible former U.S. Employee releases any claims held against the Debtors.  The Debtors 

believe that the Non-Insider U.S. Severance Program will help reduce the time and expense that 

could arise in the absence of the Non-Insider U.S. Severance Program to defend the assertion of 

claims by any severed U.S. Employees. 

114. The Debtors spent approximately $2 million in the aggregate on account of the 

Non-Insider U.S. Severance Program from November 2016 up to the Petition Date.  As of the 

Petition Date, the Debtors estimate that there is approximately $1.8 million in unpaid obligations 

under the Non-Insider U.S. Severance Program.  The Debtors seek to pay any prepetition 

amounts and to continue the Non-Insider U.S. Severance Programs in the ordinary course of 

business and consistent with historical practice.  For the avoidance of doubt, the Debtors are only 

seeking authority to continue the Non-Insider U.S. Severance Program, and will exercise their 

discretion as to which U.S. Employees receive benefits under such program. 

B. Canada Employee Health and Welfare Benefits 

1. Canada Extended Health Insurance Programs 

115. The Debtors offer “extended” healthcare coverage (which includes medical, 

prescription drug, and vision coverage) and dental coverage to Full-Time Canada Employees 

(collectively, the “Canada Extended Health Plans”) through Sun Life Financial (“Sun Life”).  

The Canada Extended Health Plans serve as a supplement to the already available national 

healthcare offered in Canada under the Canada Health Act.  The Canada Extended Health Plans 

are fully-insured products.  The Debtors work with a third-party broker, Mercer Canada, to 

benchmark their offerings under the Canada Extended Health Plans and to evaluate premiums, 
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carriers, and plan designs on an annual basis.  Mercer Canada is not paid a direct fee by the 

Debtors, but instead receives commission from Sun Life. 

116. The Debtors and the participating Canada Employees share in the cost of 

premiums for the Canada Extended Health Plans.  On average, the Debtors pay approximately 

$40,000 per month on account of the Canada Extended Health Plans, in addition to premiums 

collected from participating Canada Employees pursuant to the Withholding Obligations 

described above.  As of the Petition Date, the Debtors believe they owe approximately $40,000 

on account of their portion of the premiums with respect to Canada Extended Health Plans, all of 

which may become due and owing within the first 21 days of these chapter 11 cases.  By this 

Motion, the Debtors request authorization to pay all outstanding prepetition amounts incurred on 

account of the Canada Extended Health Plans, and to continue paying premiums for the Canada 

Extended Health Plans on a postpetition basis in the ordinary course of business and consistent 

with prepetition practices.   

2. Canada Life and AD&D Insurance  

117. The Debtors offer life and accidental death and dismemberment insurance 

coverage (collectively, the “Canada Basic Life and AD&D Insurance”) to eligible Full-Time 

Canada Employees, which provides benefits up to one times such Canada Employees’ covered 

pay.  Part-Time Canada Employees are not eligible for the Canada Basic Life and AD&D 

Insurance.  Full-Time Canada Employees also have the option to purchase additional life 

insurance up to an amount equal to two times a Full-Time Canada Employee’s total annual 

earnings (the “Canada Optional Life Insurance”).  The maximum coverage for Canada 

Employees is CAD 250,000, or approximately $187,000, under both the Canada Basic Life and 

the Canada Optional Life Insurance.  The maximum coverage does not apply to coverage under 

the Canada AD&D Insurance.  The Canada Basic Life and AD&D Insurance and Canada 
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Optional Life and AD&D Insurance are fully insured products through Sun Life.  The Debtors 

pay approximately $2,700 per month with respect to their premiums for the Basic Life and 

AD&D Insurance. 

118. As of the Petition Date, the Debtors estimate that they owe approximately $2,700 

on account of accrued and unpaid premiums for the Canada Basic Life and AD&D Insurance, all 

of which will become due and owing within the first 21 days of these chapter 11 cases.  By this 

Motion, the Debtors seek authority to pay in a manner consistent with historical practice any 

unpaid amounts on account of the Canada Basic Life and AD&D Insurance, and to continue 

honoring their obligations under the Canada Basic Life and AD&D Insurance on a postpetition 

basis in the ordinary course of business and consistent with their prepetition practices. 

3. Canada Disability Benefits 

119. The Debtors provide Full-Time Canada Corporate Employees and Canada Store 

Leaders with short-term disability benefits (the “Canada Short-Term Disability Benefits”) and 

long-term disability benefits to all Full-Time Canada Employees (the “Canada 

Long-Term Disability Benefits,” and together with the Short-Term Disability Benefits, 

collectively, the “Canada Disability Benefits”) through Sun Life.  Under the Canada Short-Term 

Disability Benefits, Full-Time Canada Corporate Employees and Canada Store Leaders are 

entitled to, among other things, continuation of 60 percent of their weekly base Canada Wages 

for the first 17 weeks of their covered disability, including a seven calendar day elimination 

period.  Canada Short-Term Disability Benefits are fully-insured, with benefits being paid by 

Sun Life and premiums (the “Canada Short-Term Disability Premiums”) being fully-funded by 

the Debtors. 

120. Full-Time Canada Employees are eligible to elect Canada Long-Term Disability 

Benefits, which are also offered through Sun Life.  Under the Canada Long-Term Disability 
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Benefits, eligible Full-Time Canada Employees are entitled to receive 60 percent of their 

monthly Canada Wages, up to a monthly maximum of CAD 3,500, or approximately $2,600, or 

CAD 7,500, or approximately $5,600, based on job classification.  The Canada Long-Term 

Disability Benefits begin after a 120-day waiting period.  Canada Long-Term Disability Benefits 

are voluntary and fully paid by participating Full-Time Canada Employees 

(approximately 400 Canada Employees as of the Petition Date).  The Debtors remit 

approximately $9,000 per month to Sun Life on account of such electing Canada Employees 

(the “Canada Long-Term Disability Premiums”) 

121. As of the Petition Date, the Debtors:  (a) believe that they owe approximately 

$4,500 on account of the Canada Short-Term Disability Premiums, all of which will become due 

and owing within the first 21 days of these chapter 11 cases and (b) believe they owe 

approximately $9,000 on account of the Canada Long-Term Disability Premiums as of the 

Petition Date, all of which will become due and owing within the first 21 days of these chapter 

11 cases.  By this Motion, the Debtors seek authority to pay all outstanding prepetition amounts 

incurred on account of the Canada Disability Benefits, and to continue honoring their obligations 

on account of the Canada Disability Benefits on a postpetition basis in the ordinary course of 

business and consistent with their prepetition practices. 

4. Canada Workers’ Compensation Program 

122. The Debtors maintain workers’ compensation insurance for Canada Employees at 

the levels required by law in the Canadian provinces in which the Debtors operate 

(the “Canada Workers’ Compensation Program”).  Similar to the jurisdictions covered by the 

State Coverage Policies described above, the Canadian provinces in which the Debtors operate 

are also considered “monopolistic” territories.  An overview of the Canada Workers’ 

Compensation Program by province follows:  
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• Alberta.  Coverage under the Canada Workers’ Compensation Program 
for Canada Employees in Alberta is maintained through Workers' 
Compensation Board of Alberta, for which the Debtors pay approximately 
$26,000 each year in the aggregate.   

• British Columbia.  Coverage under the Canada Workers’ Compensation 
Program for Canada Employees in British Columbia is maintained through 
Worksafe BC, for which the Debtors pay approximately $52,000 each year 
in the aggregate.   

• Manitoba.  Coverage under the Workers’ Compensation Program for 
Canada Employees in Manitoba is maintained through Workers' 
Compensation Board of Manitoba, for which the Debtors pay 
approximately $3,100 each year in the aggregate.   

• New Brunswick.  Coverage under the Workers’ Compensation Program 
for Canada Employees in New Brunswick is maintained through Worksafe 
NB, for which the Debtors pay approximately $5,700 each year in the 
aggregate.  

• Newfoundland.  Coverage under the Workers’ Compensation Program 
for Canada Employees in Newfoundland is maintained through Workplace 
Health, Safety & Compensation Commission of Newfoundland and 
Labrador, for which the Debtors pay approximately $3,600 each year in 
the aggregate.  

• Nova Scotia.  Coverage under the Workers’ Compensation Program for 
Canada Employees in Nova Scotia is maintained through Workers' 
Compensation Board of Nova Scotia, for which the Debtors pay 
approximately $14,600 each year in the aggregate.  

• Ontario.  Coverage under the Workers’ Compensation Program for 
Canada Employees in Ontario is maintained through Workplace Safety 
and Insurance Board, for which the Debtors pay approximately $234,800 
each year in the aggregate.  

• Prince Edward Island.  Coverage under the Workers’ Compensation 
Program for Canada Employees in Prince Edward Island is maintained 
through Workers' Compensation Board of Prince Edward Island, for 
which the Debtors pay approximately $3,000 each year in the aggregate.  

• Quebec.  Coverage under the Workers’ Compensation Program for 
Canada Employees in Quebec is maintained through Commission des 
normes, de l'équité, de la santé et de la sécurité du travail (CNESST), for 
which the Debtors pay approximately $10,000 each year in the aggregate.  
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• Saskatchewan.  Coverage under the Workers’ Compensation Program for 
Canada Employees in Saskatchewan is maintained through Saskatchewan 
Workers' Compensation Board, for which the Debtors pay approximately 
$9,000 each year in the aggregate. 

123. Similar to the U.S. Workers’ Compensation Program the Debtors must continue 

the claim assessment, determination, adjudication, and payment process pursuant to the Canada 

Workers’ Compensation Program without regard to whether such liabilities are outstanding 

before the Petition Date to ensure that the Debtors comply with applicable workers’ 

compensation laws and requirements.24  Indeed, for the claims administration process to operate 

in an efficient manner, and to ensure that the Debtors comply with their statutory and contractual 

obligations, the Debtors must continue to assess, determine, and adjudicate claims brought under 

the Canada Workers’ Compensation Program during these chapter 11 cases.  The Debtors also 

request that the Court modify the automatic stay under section 362 of the Bankruptcy Code to 

permit the Canada Employees to proceed with the claims under the Canada Workers’ 

Compensation Program.     

124. Because the Debtors are statutorily and/or contractually obligated to maintain the 

Canada Workers’ Compensation Program, their inability to do so may result in adverse legal 

consequences that could potentially disrupt the reorganization process.  Thus, the Debtors 

request authority to (a) pay all outstanding prepetition amounts incurred on account of the 

Canada Workers’ Compensation Program, (b) maintain the Canada Workers’ Compensation 

Program and continue to honor their obligations thereunder on a postpetition basis in the 

ordinary course of business and consistent with past practices, and (c) modify the automatic stay 

                                                 
24  The Debtors’ Workers’ Compensation Program may change postpetition in the ordinary course of business due 

to changes in applicable laws and regulations and the Debtors’ ability to meet requirements thereunder. By this 
Motion, the Debtors request authority to continue the Workers’ Compensation Program postpetition, including 
making any changes to current policy and practices that become necessary. 
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to allow Canada Employees to assert claims under the Canada Workers’ Compensation Program 

to the extent applicable. 

5. Canada Business Travel Insurance 

125. Canada Employees who are injured or experience a medical emergency while 

traveling on a company paid and/or approved business or relocation trip are also covered by 

Business Travel Insurance (described above) (the “Canada Business Travel Insurance”).  All 

obligations with respect to the Canada Business Travel Insurance are included in the description 

of the benefit for U.S. Employees. 

6. Registered Retirement Savings Plan 

126. The Debtors provide eligible Part-Time and Full-Time Canada Employees with 

the ability to participate in a group registered retirement savings plan 

(the “RRSP Plan”).  Canada Employees become eligible to participate in the RRSP Plan, as a 

contributor, upon completing one year of continuous employment with the Debtors.  The RRSP 

Plan generally provides for deductions of compensation up to limits set by the Income Tax Act 

(Canada).  Each Canada Employee’s contributions under the RRSP Plan are deducted 

automatically from each paycheck and thereafter transferred by the Debtor to a group annuity 

policy established under the RRSP Plan (collectively, the “RRSP Deductions”).  Amounts to be 

remitted by the Debtors as of the Petition Date are included in the projections for Canada 

Withholding Obligations discussed above. 

127. The Debtors match the Canada Employees’ RRSP Plan Deductions at 50% on the 

first 1% - 5% of a Canada Employees’ earnings up to 2.5% of earnings (the “RRSP Matching 

Contributions”).  Contributions are made to eligible Canada Employees’ actively employed on 

December 31 of each calendar year.  The RRSP Matching Contributions are typically credited to 
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eligible Canada Employees’ accounts in March of the following calendar year.   For the 2016 

plan year, the Debtors’ matching contribution was approximately $100,000. 

128. The RRSP Plans are currently administered by Sun Life.  The RRSP Plans also 

incur annual costs associated with Sun Life’s administration of the RRSP Plans 

(the “RRSP Administrative Fees”), with such costs (approximately $6,000) being borne by the 

Debtors.  As of the Petition Date, the Debtors believe they owe approximately $500 in RRSP 

Administrative Fees to Sun Life, all of which may become due and owing within the first 21 

days of these chapter 11 cases. 

129. Many Canada Employees’ retirement savings solely consists of their RRSP 

Plan.  As such, the Debtors believe that continuing the RRSP Plans and the RRSP Matching 

Contributions are essential to maintaining Canada Employee morale and protecting Canada 

Employees’ expectations.  In addition, similar to the 401(k) Plan for U.S. Employees described 

above, the Debtors believe that the RRSP Deductions are generally held in a trust by the Debtors 

and are not property of their estates.  Therefore, the Debtors request the authority to (a) pay all 

outstanding prepetition amounts incurred on account of the RRSP Plans, (b) remit any unpaid 

prepetition RRSP Deductions, and (c) to continue honoring their obligations related to the RRSP 

Plans and RRSP Matching Contributions, to the extent such obligations arise, on a postpetition 

basis in the ordinary course of business and consistent with their prepetition practices. 

7. Canada Time-Off Benefits 

130. Canada Employees receive Time-Off Benefits in the form of Vacation Time, Sick 

Leave, Personal Days, Leaves of Absence and other miscellaneous paid leaves required by law 

or local custom including marriage, maternity/parental, and funeral leaves                        

(the “Canada Time-Off Benefits”).  With the exception of Vacation Time, no Canada Time-Off 

Benefits are paid out upon termination of a Canada Employee’s employment. 
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131. As of the Petition Date, the Debtors believe they owe approximately $850,000 on 

account of accrued but unpaid Canada Time-Off Benefits, the majority of which will not become 

due unless a Canada Employee eligible for such Canada Time-Off Benefit is terminated or leaves 

the Debtors’ employ.  By this Motion, the Debtors request authorization to pay all outstanding 

prepetition amounts incurred on account of the Canada Time-Off Benefits (each as described 

more fully below), and to continue paying the Canada Time-Off Benefits on a postpetition basis 

in the ordinary course of business and consistent with their prepetition practices. 

a. Canada Vacation Time 

132. As required under Canadian law, Canada Employees receive vacation time of up 

to four weeks per year depending on the amount of time such Canada Employees have worked 

for the Debtors (the “Canada Vacation Time”).  Canada Employees who leave the Debtors with 

accrued, but unused, Canada Vacation Time are entitled to a cash payment equal to such unused 

Canada Vacation Time.  As of the Petition Date, the Debtors estimate that their current potential 

cash obligation for Canada Vacation Time is approximately $850,000 (the “Canada Accrued 

Vacation Time”). 

b. Canada Sick Leave 

133. In the ordinary course of business, the Debtors provide Sick Leave 

(as defined above) to eligible Full-Time Canada Employees as a Canada Time-Off 

Benefit.   Full-time Canada Employees are allotted up to six days of Sick Leave with such 

amounts being dependent on tenure.  Sick Leave is accrued on a monthly basis and may be used 

for personal illness, wellness and healthcare appointments, and for similar leave for Canada 

Employees’ immediate family members.  Canada Employees who are terminated or resign are 

not entitled to a cash payment in lieu of the accrued but unused Sick Leave.  If a Canada 
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Employee is absent for more than one work week as a result of illness, such Canada Employee 

must apply for a Leave of Absence (described more fully below). 

c. Canada Personal Days 

134. In the ordinary course of business, the Debtors provide Personal Days (as defined 

above) to eligible Full-Time Canada Employees as a Canada Time-Off Benefit.  Full-time 

Canada Employees are eligible for six Personal Days each year.  Canada Employee Personal 

Days are prorated if a Canada Employee begins work for the Debtors mid-year.  Personal Days 

can be used for any purpose, including volunteer or community service commitments, as well as 

for additional days off.  Canada Employees who are terminated or resign are not entitled to a 

cash payment in lieu of accrued but unused Personal Days. 

d. Canada Medical Leave of Absence Benefits 

135. In the ordinary course of business, the Debtors provide eligible Canada 

Employees with Medical Leave of Absence Benefits (defined above) (the “Canada Medical 

Leave of Absence Benefits”).  Whether a Canada Employee is entitled to Canada Medical Leave 

of Absence Benefits is handled by the Debtors on a case-by-case basis. 

e. Canada Other Paid Leave 

136. The Debtors also permit all Full-Time Canada Employees to take Other Paid 

Leave (as defined above) (the “Canada Other Paid Leave”).  Full-Time Canada Employees are 

not entitled to any separate cash payments in addition to their normal compensation for the 

Canada Other Paid Leave. 

f. Non-Insider Canada Severance Program 

137. Canada Employees are entitled to statutorily required severance under applicable 

Canadian federal and provincial law if there employment is “severed” (i.e., terminated without 

cause) (the “Non-Insider Canada Severance Program”).  Non-Insider Canada Severance Program 
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is not payable if a Canada Employee voluntarily resigns or if a Canada Employee is terminated 

for cause.  Additionally, Canada Employees typically have to work for the Debtors for a defined 

number of years under applicable provincial law before being eligible for the Non-Insider 

Severance Program.  The formula for determining amounts under the Non-Insider Canada 

Severance Program varies based on how long an eligible Canada Employee has worked for the 

Debtors. 

138. As of the Petition Date, the Debtors believe they owe approximately $26,400 on 

account of the Non-Insider Canada Severance Program, all of which will become due and owing 

within the first 21 days of these chapter 11 cases.  By this Motion, the Debtors request 

authorization to pay any outstanding prepetition amounts incurred on account of the Non-Insider 

Canada Pension Program and to continue honoring amounts under the Non-Insider Canada 

Pension Program on a postpetition basis in the ordinary course of business and consistent with 

their prepetition practices. 

C. Asia Employee Benefits Programs 

1. Asia Health and Welfare Programs 

139. The Debtors offer all Full-Time Asia Employees a supplemental, fully-insured 

group insurance plan (the “Asia Group Insurance Plan”).  The Asia Group Insurance Plan 

provides life, accidental death and dismemberment, critical illness, and medical insurance to all 

Full-Time Asia Employees and, where applicable, to their eligible dependents.  The Asia Group 

Insurance Plan is provided through Nan Shan Life at a cost to the Debtors of approximately 

$27,500 per year (the “Asia Group Insurance Plan Premium”). 

140. The Asia Group Insurance Premium is paid annually in advance.  Accordingly, 

the Debtors do not believe that there are any amounts outstanding in connection with the Asia 

Group Insurance Plan as of the Petition Date.  By this Motion, however, the Debtors request to 
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pay any amounts that may be outstanding under the Asia Group Insurance Plan as of the Petition 

Date and to continue paying obligations arising under the Asia Group Insurance Plan in the 

ordinary course of business and consistent with historical practice. 

2. Asia Time-Off Benefits 

141. Asia Employees receive time-off benefits in the form of annual leave, sick leave, 

and other miscellaneous paid leaves required by law or local custom including marriage, 

maternity, paternity, and funeral leaves (the “Asia Time-Off Benefits”).  The Asia Time-Off 

Benefits are granted at the beginning of each calendar year, with the number of days based on 

tenure with the Debtors.  With the exception of unused annual leave, no Asia Time-Off Benefits 

are paid out upon termination of an Asia Employee’s employment. 

142. As of the Petition Date, the Debtors owe approximately $8,000 on account of the 

Asia Time-Off Benefits, none of which will become due and owing within the first 21 days of 

these chapter 11 cases.  By this Motion, the Debtors seek authority to pay all outstanding 

prepetition amounts incurred on account of the Asia Time-Off Benefits, and to continue honoring 

their obligations on account of the Asia Time-Off Benefits on a postpetition basis in the ordinary 

course of business and consistent with their prepetition practices. 

3. Asia Business Travel Insurance 

143. Asia Employees who are injured or experience a medical emergency while 

traveling on a company paid and/or approved business or relocation trip are covered by Business 

Travel Insurance (described above) (the “Asia Business Travel Insurance”).  All obligations with 

respect to the Asia Business Travel Insurance are included in the description of the benefit for 

U.S. Employees. 

Case 17-42267    Doc 14    Filed 04/04/17    Entered 04/04/17 21:22:46    Main Document  
    Pg 61 of 83



 

62 
KE 46240711.17 

4. Asia Pension Obligations 

144. All Asia Employees participate in a pension plan under either the Labor Standards 

Act (Taiwan) (the “Old Pension Scheme”) or the Labor Pension Act (Taiwan) 

(the “New Pension Scheme”), depending on their tenure with the company.  Asia Employees 

who joined the Debtors prior to July 1, 2005 (or, who did not choose to join the New Pension 

Scheme after July 1, 2005) participate in the Old Pension Scheme.  Asia Employees who joined 

the Debtors after July 1, 2005, participate in the New Pension Scheme. 

a. Old Pension Scheme 

145. Under the Old Pension Scheme, an eligible Asia Employee may retire if he or she 

has:  (a) has worked for at least 15 years and reached the age of 55; (b) has worked for 25 years, 

or (c) has worked for at least 10 years and reached the age of 60.  The Old Pension Scheme is a 

Debtor-paid, pension plan that generally provides participating Asia Employees with a lump-sum 

pension payment following retirement as a statutory benefit (the “Old Pension Scheme 

Payments”).  The Old Pension Plan Payments are determined based on a defined formula which 

factors in a participating Asia Employee’s years of service with the Debtors and the average 

monthly wage for the participating Asia Employee for the six-month period prior to retirement. 

146. Under the Old Pension Scheme, Old Pension Scheme Payments are fixed on the 

effective date of participating Asia Employees’ retirements, and are generally payable within 

thirty (30) days of such effective date.  As of the Petition Date, the Debtors have five participants 

in the Old Pension Scheme.  The Old Pension Scheme also requires the Debtors to establish a 

monthly appropriation to fund 2% to 15% of the average monthly Asia Wages of participating 

Asia Employees to a designated reserve fund (the “Old Pension Scheme Reserve Fund”) and for 

an annual make-up appropriation to address any appropriation gap between the Old Pension 
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Scheme Reserve Fund and the potential Old Pension Scheme Payments payable to participating 

Asia Employees who are entitled to retire in the following year. 

147. As of the Petition Date, the amount of the Old Pension Scheme Reserve Fund for 

the Old Pension Scheme is approximately $600,000 and the Debtors believe approximately 

$363,000 will be due and payable within the first 21 days of these chapter 11 cases.   By this 

Motion, the Debtors request authorization to pay all outstanding prepetition amounts incurred on 

account of the Old Pension Scheme, including any prepetition amounts owed in connection with 

the Old Pension Scheme Reserve Fund, and to continue honoring their obligations on account of 

the Old Pension Scheme on a postpetition basis in the ordinary course of business and consistent 

with their prepetition practices. 

b. New Pension Scheme 

148. The New Pension Scheme is a pension plan into which participating Asia 

Employees may make a voluntary contribution of up to 6% of their monthly Asia Wages into an 

individual retirement account (the “New Pension Scheme Retirement Accounts”), with such 

contributions being capped at approximately $4,890 per year.  The Debtors, in turn, are required 

to contribute 6% of each participating Asia Employee’s monthly Asia Wages into New Pension 

Scheme Retirement Accounts, which contributions are also capped at approximately $4,920.  

Benefits under the New Pension Scheme become payable at age 60.  In total, the Debtors 

contribute approximately $3,000 per month into the New Pension Scheme Retirement Accounts 

of 22 Asia Employees.  Currently, the 22 Asia Employees participating in the New Pension 

Scheme do not deduct any amounts from their Asia Wages to contribute to their New Pension 

Scheme Retirement Accounts. 

149. As of the Petition Date, the Debtors believe they owe approximately $3,000 on 

account of the New Pension Scheme, none of which will be due and payable within the first 21 
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days of these chapter 11 cases.  By this Motion, the Debtors request authorization to pay all 

outstanding prepetition amounts incurred on account of the New Pension Scheme and to 

continue honoring their obligations on account of the New Pension Scheme on a postpetition 

basis in the ordinary course of business and consistent with their prepetition practices. 

5. Non-Insider Asia Severance Program 

150. Asia Employees are entitled to statutorily required severance if they are 

terminated by prior notice (i.e., without cause) (the “Non-Insider Asia Severance Program,” and, 

collectively with the Non-Insider U.S. Severance Program and Non-Insider Canada Severance 

Programs, the “Non-Insider Severance Programs”).  Non-Insider Asia Severance Program is not 

payable if an Asia Employee voluntarily resigns or if an Asia Employee is terminated for cause.  

The formula for determining amounts under the Non-Insider Asia Severance Program varies 

based on whether an Asia Employee participates in the Old Pension Scheme or New Pension 

Scheme, with obligations under Non-Insider Asia Severance Program typically ranging from half 

a month to one month of salary for each full year of service for Asia Employees. 

151. As of the Petition Date, the Debtors believe they do not owe any amounts on 

account of the Non-Insider Asia Severance Program.  By this Motion, however, the Debtors 

request authorization to pay any de minimis outstanding prepetition amounts incurred on account 

of the Non-Insider Asia Pension Program and to continue honoring amounts under the Non-

Insider Asia Pension Program on a postpetition basis in the ordinary course of business and 

consistent with their prepetition practices. 

D. Supplemental Employee Benefits 

152. The Debtors offer supplemental employee benefits (collectively, the               

“Supplemental Benefits”) to substantially all of their Full-Time U.S. Employees, including: 

• Employee vehicle leasing; 
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• auto/home and pet insurance; 

• commuter benefits; 

• National Merit Scholarship program; 

• charitable giving programs 

• Employee assistance, counseling, and adoption assistance; 

• new hire bonuses; and 

• referral bonuses. 

Canada Employees are also able to participate in the Choose to Give Program (defined below).  

153. The Debtors provide the Supplemental Employee Benefits as an elective benefit.  

Amounts for the Commuter Program (as defined below) are funded in full through deductions 

from the individual U.S. Employees’ Wages.  All other Supplemental Employee Benefits 

premiums are paid directly by the participating Full-Time U.S. Employee, with the exception of 

the Vehicle Program (as defined below).  The Debtors seek authority to pay any unpaid amounts 

due under the Supplemental Benefits, which they estimate total $493,100 in the aggregate, and to 

continue the Supplemental Benefits postpetition in the ordinary course of business.    

1. Vehicle Program 

154.  The Debtors offer certain U.S. Employees the ability to participate in a vehicle 

lease program whereby the Debtors contract with a third party, Emkay, to lease vehicles for use 

by U.S. Employees working in the field (the “Vehicle Program”).  The vehicles are largely used 

by eligible U.S. Employees for business, but may also be used for personal purposes.  To the 

extent an eligible U.S. Employee utilizes a vehicle for personal use, personal use charges are 

assessed to the U.S. Employees for their personal use.  In connection with the provision of a 

leased vehicle to an eligible U.S. Employee, the U.S. Employee is also given a fuel card by 
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Emkay to charge fuel costs for the leased vehicle that are associated with business travel.  These 

costs are a part of the administrative cost Debtor is obligated to pay to Emkay. 

155. As of the Petition Date, the Debtors do not believe that they owe any amounts on 

account of the Vehicle Program.  Out of an abundance of caution, however, the Debtors request 

authority to pay any prepetition outstanding amounts associated with the Vehicle Program and to 

continue the Vehicle Program in the ordinary course of business consistent with historical 

practice. 

2. Auto/Home & Pet Insurance 

156. The Debtors offer Full-Time U.S. Employees automobile, home, and pet 

insurance (“Additional Insurance Benefits”), under which the Debtors offer U.S. Employees 

access to coverage from Liberty Mutual, MetLife, and Travelers.  The Additional Insurance 

Benefits are paid entirely by the participating Full-Time U.S. Employee and are not an obligation 

of the Debtors.    

3. Commuter Benefits 

157. The Debtors offer both Full- and Part-Time U.S. Employees the ability to utilize a 

portion of their pre-tax income to purchase a commuter pass, which Full-Time U.S. Employees, 

in turn, can then utilize to pay for bus, light rail, regional rail, and streetcar passes (the 

“Commuter Program”).  The Commuter Program does not allow participating U.S. Employees to 

pay for gas, tolls, tickets, and certain other commuting related expenses.  The Debtors deduct 

approximately $1,100 on a monthly basis on account of the Commuter Program from the roughly 

10 participating Full-Time U.S. Employees.  

158. The Debtors do not believe they owe any prepetition amounts on account of the 

Commuter Program as of the Petition Date.  Moreover, the Debtors believe that the amounts 

under the Commuter Program generally are held in trust by the Debtors and are not property of 
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their estates.  However, out of an abundance of caution, the Debtors request the authority to 

remit any outstanding prepetition amounts incurred on account of the Commuter Program upon 

entry of the Final Order and to continue paying the amounts under the Commuter Program on a 

postpetition basis in the ordinary course of business and consistent with their prepetition 

practices. 

4. Charitable Giving Programs 

159. The Debtors support, and encourage U.S. Employees and Canada Employees to 

support, their local communities through various charitable giving programs, including an annual 

U.S. Employee and Canada Employee giving campaign (the “Choose to Give Program”), and the 

National Merit Scholar Program (together, the “Charitable Giving Programs”). 

a. Choose to Give Program 

160. On an annual basis, the Debtors provide all U.S. Employees and Canada 

Employees an opportunity to make a one-time or recurring donation to a selected group of 

eligible 501(c)(3) charitable organizations through payroll deduction (the “Choose to Give 

Program”).  The Debtors then disburse these payroll deductions to the designated charitable 

organizations, generally on a quarterly basis.  The Debtors deduct approximately $62,500 per 

month on account of the Choose to Give Program from approximately 4,900 U.S. Employees 

and 415 Canada Employees.  As of the Petition Date, the Debtors have approximately $285,000 

of payroll deductions to be disbursed to designated charitable organizations. 

b. National Merit Scholar Program 

161. The Debtors also fund a number of four-year scholarships for the children of their 

Full-Time U.S. Employees through the National Merit Scholarship Corporation (the “National 

Merit Scholarship Program”).  Presently, the Debtors offer two National Merit Scholarships for a 

yearly stipend of $1,000.  As part of their agreement with the National Merit Scholar 
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Corporation, the Debtors are also required to fund a yearly grant of $180, as basic support for the 

National Merit Scholarship Program. 

162. As of the Petition Date, the Debtors owe approximately $58,100 on account of the 

National Merit Scholarship Program, none of which will become due and owing within the first 

21 days of these chapter 11 cases.  However, out of an abundance of caution, the Debtors request 

the authority to pay all outstanding prepetition amounts incurred on account of the National 

Merit Scholarship Program upon entry of the Final Order and to continue funding the National 

Merit Scholarship Program on a postposition basis in the ordinary course of business and 

consistent with their prepetition practices.  

5. Employee Assistance, Counseling and Adoption Assistance  

163. The Debtors also offer their U.S. Employees a confidential counseling service to 

help address personal issues that U.S. Employees and their dependents may be facing 

(the “Counseling Program”).  Cigna, the current provider of Basic Life, AD&D, and Disability 

insurance to the Debtors, provides this program at no additional cost to the Debtors, with the 

exception of critical incident support that is charged on a fee-for-service basis.  In addition, the 

Debtors offer Full-Time U.S. Employees with an adoption assistance program (the “Adoption 

Program,” and together with the Counseling Program the “Wellness Programs”) under which the 

Debtors will reimburse certain Qualified Adoption Expenses (as such term is defined in the 

Internal Revenue Code) for the adoption of a child.    As of the Petition Date, the Debtors believe 

they have no outstanding payment obligations with respect to the Wellness Programs.  Out of an 

abundance of caution, however, the Debtors request authority to pay any prepetition outstanding 

amounts associated with the Wellness Programs and to continue the Wellness Programs in the 

ordinary course of business consistent with historical practice. 
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6. Attraction Awards 

164. On a selective basis, the Debtors offer certain attraction awards to Full-Time U.S. 

Employees when they begin working for the Debtors (the “Attraction Awards”), such as a 

signing bonus to help offset incentive compensation or other awards that a newly-hired U.S. 

Employee may forfeit upon resigning his or her current position.  Attraction Awards are typically 

paid within 90 days of the U.S. Employee’s hire date and are subject to claw-back in full if the 

U.S. Employee voluntarily resigns in the first two years of employment.  For Fiscal Year 2016, 

the Debtors paid approximately $110,000 with respect to Attraction Awards.  As of the Petition 

Date, the Debtors do not believe that there are any amounts outstanding in connection with the 

Attraction Awards.  By this Motion, however, the Debtors request to pay any de minimis 

prepetition Attraction Award amounts that may be outstanding and to continue paying Attraction 

Awards arising in the ordinary course of business and consistent with historical practice. 

7. Employee Referral Program 

165. The Debtors provide a one-time bonus ranging from $500–$2,500 to eligible  

non-insider U.S. Employees who refer external candidates to fill specified vacant Full-Time 

employment positions in the Debtors’ business operations (the “Referral Program”).  Bonuses 

under the Referral Program are paid to the referring U.S. Employee once the referred candidate 

has completed 30 days of employment with the Debtors.  For Fiscal Year 2016, the Debtors paid 

approximately $3,000 with respect to the Referral Program.  As of the Petition Date, the Debtors 

do not believe that there are any amounts outstanding in connection with the Referral Program.  

By this Motion, however, the Debtors request to pay any de minimis prepetition amounts that 

may be outstanding under the Referral Program and to continue paying amounts arising under 

the Referral Program in the ordinary course of business and consistent with historical practice. 
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III. Administrator Fees 

166. As part of the effective and efficient administration of the Employee 

Compensation and Benefits, the Debtors use certain administrators to disburse Employee 

payments (collectively, the “Administrators”). 

A. Benefits Processing Services 

167. As discussed above, Aon administers the Debtors’ pre-tax FSA and HSA 

Programs, and the Debtors pay monthly per-participant fees for these services, which fees are 

largely recouped through a reduction in Debtors’ FICA obligations on these pre-tax deductions 

(the “Aon Administration Services”).  Additionally as discussed above, the Debtors utilize 

COBRAGuard to administer the Debtors’ COBRA benefits (the “COBRAGuard Administration 

Services,” and collectively with the Aon Administration Services, the “Benefits Processing 

Services”). 

B. Benefits Administration Services 

168. The Debtors use Cigna Health Insurance (“Cigna”) to administer claims for 

Disability Benefits and Gallagher Bassett for claims against the Workers’ Compensation Policies 

(“GB,” and together with Cigna, the “Benefits Administrators”).  The Debtors pay the Benefits 

Administrators certain administration fees in the amount of approximately $22,000 per month 

(the “Benefits Administration Fees”) to administer claims for Disability Benefits, FMLA claims, 

and claims against the Workers’ Compensation Policies.  As of the Petition Date, the Debtors do 

not believe that they owe any amounts on account of the Benefits Administration Fees.  

169. In addition, the Debtors have contracted with Aon to administer coverage under 

the Debtors’ Health Plans.  The Debtors do not pay Aon directly for these services; rather, these 

costs are included in the premiums paid to Aon on account of the Health Plan. 
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Basis for Relief 

I. Sufficient Cause Exists to Authorize the Debtors To Honor the Employee 
Compensation and Benefit Obligations 

A. Certain of the Employee Compensation and Benefits Are Entitled To Priority 
Treatment 

170. Sections 507(a)(4) and 507(a)(5) of the Bankruptcy Code entitle the majority of 

the Employee Compensation and Benefits to priority treatment.  As priority claims, the Debtors 

are required to pay these claims in full to confirm a chapter 11 plan.  See U.S.C. § 1129(a)(9)(B) 

(requiring payment of certain allowed unsecured claims, given priority under sections 507(a)(4) 

and 507(a)(5) of the Bankruptcy Code, for (a) wages, salaries or commissions, including 

vacation, severance, and sick leave pay earned by an individual and (b) contributions to an 

employee benefit plan).  To the extent that an Employee receives no more than $12,850 on 

account of claims entitled to priority, the relief sought with respect to compensation only affects 

the timing of payments to Employees and does not have any material negative impact on 

recoveries for general unsecured creditors.  Indeed, the Debtors submit that payment of the 

Employee Compensation and Benefits at this time enhances value for the benefit of all interested 

parties.   

B. Payment of Certain Employee Compensation and Benefits Is Required by 
Law 

171. The Debtors seek authority to pay the Withholding Obligations to the appropriate 

third-party payees.  These amounts principally represent Employee earnings that governments, 

Employees, and judicial authorities have designated for deduction from Employees’ Wages.  

Indeed, certain Withholding Obligations are not property of the Debtors’ estates because the 

Debtors have withheld such amounts from Employees’ Wages on another party’s behalf.               

See 11 U.S.C. §§ 541(b)(1), (d).  Further, federal and state laws require the Debtors to withhold 
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certain tax payments from Employees’ Wages and to pay such amounts to the appropriate taxing 

authority.  26 U.S.C. §§ 6672, 7501(a); see also Begier v. I.R.S., 496 U.S. 53, 59 (1990) (holding 

that “[b]ecause the debtor does not own an equitable interest in property he holds in trust for 

another, that interest is not ‘property of the estate’”) (citation omitted); City of Farrell v. Sharon 

Steel Corp., 41 F.3d 92, 95–97 (3d Cir. 1994) (finding that state law requiring a corporate debtor 

to withhold city income tax from its employees’ wages created a trust relationship between 

debtor and the city for payment of withheld income taxes); In re DuCharmes & Co., 852 F.2d 

194, 196 (6th Cir. 1988) (noting that individual officers of a company may be held personally 

liable for failure to pay trust fund taxes).  Similarly, the Eighth Circuit has established that a 

debtor does not have an equitable interest in the property held in trust for another, but rather that 

the trustee “[holds] bare legal title to the trust res subject to a duty to reconvey it to the rightful 

owner.”  See Chiu v. Wong, 16 F.3d 306, 310 (8th Cir. 1994) (allowing plaintiff to impose a 

constructive trust on former debtor’s estate to recover amount former debtor had previously 

invested).  Because the Withholding Obligations may not be property of the Debtors’ estates, the 

Debtors request authorization to transmit the Withholding Obligations to the proper parties in the 

ordinary course of business. 

172. Similarly, state laws require the Debtors to maintain the Workers’ Compensation 

Program.  See, e.g. Mo. Stat. § 287.280 (requirement that companies maintain a workers’ 

compensation program).  If the Debtors fail to maintain the Workers’ Compensation Program, 

state laws may prohibit the Debtors from operating in those states.  Payment of all obligations 

related to the Workers’ Compensation Program is therefore crucial to the Debtors’ continued 

operations and the success of these chapter 11 cases. 
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II. Payment of the Employee Compensation and Benefits Is Warranted Under 
Section 363(b)(1) of the Bankruptcy Code and the Doctrine of Necessity 

173. Courts generally acknowledge that it is appropriate to authorize the payment           

(or other special treatment) of prepetition obligations in appropriate circumstances.  See, e.g., 

Czyzewski v. Jevic Holding Corp., No. 15-649, 2017 WL 1066259, at *12 (U.S. Mar. 22, 2017) 

(citing favorably to the entry of “first day orders” authorizing the payment of prepetition wages 

where doing so would, among other things, “enable a successful reorganization”);  In re Falcon 

Prods., Inc., No. 07-01495, 2008 WL 363045, at *10 (Bankr. E.D. Mo. Feb. 8, 2008) (affirming 

the bankruptcy court’s decision that the provider of employee health benefits was entitled to 

administrative priority status); In re Ionosphere Clubs, Inc., 98 B.R. 175 (Bankr. S.D.N.Y. 1989) 

(granting authority to pay prepetition wages).  In authorizing payments of certain prepetition 

obligations, courts have relied on several legal theories, rooted in sections 105(a), 363(b), 507, 

1107(a), and 1108 of the Bankruptcy Code. 

174. Pursuant to sections 1107(a) and 1108 of the Bankruptcy Code, debtors in 

possession are fiduciaries “holding the bankruptcy estate[s] and operating the business[es] for the 

benefit of [their] creditors and (if the value justifies) equity owners.”  In re CoServ, L.L.C., 273 

B.R. 487, 497 (Bankr. N.D. Tex. 2002); see also In re Brook Valley VII, Joint Venture, 496 F.3d 

892, 900 (8th Cir. 2007).  Implicit in the fiduciary duties of any debtor in possession is the 

obligation to “protect and preserve the estate, including an operating business’s going-concern 

value.”  See CoServ at 497.  Some courts have noted that there are instances in which a debtor 

can fulfill this fiduciary duty “only . . . by the preplan satisfaction of a prepetition claim.”  Id.  

The CoServ court specifically noted that satisfaction of prepetition claims would be a valid 

exercise of the debtor’s fiduciary duty when the payment “is the only means to effect a 

substantial enhancement of the estate.”  Id. 
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175. Consistent with a debtor’s fiduciary duties, courts have also authorized payment 

of prepetition obligations under section 363(b) of the Bankruptcy Code where a sound business 

purpose exists for doing so.   See, e.g., In re Channel One Commc’ns, Inc., 117 B.R. 493, 496 

(Bankr. E.D. Mo. 1990); see also Ionosphere Clubs, 98 B.R. at 175 (discussing prior order 

authorizing payment of prepetition wage claims pursuant to section 363(b) of the Bankruptcy 

Code and noting that relief is appropriate where payment is needed to “preserve and protect its 

business and ultimately reorganize, retain its currently working employees and maintain positive 

employee morale.”). Specifically, the business judgment standard requires that a debtor 

“articulate some business justification, other than mere appeasement of major creditors.”   

Ionosphere Clubs, 98 B.R. at 175. 

176. In addition, this Court may authorize payment of prepetition claims in appropriate 

circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a) of the 

Bankruptcy Code, which codifies the inherent equitable powers of the bankruptcy court, 

empowers the bankruptcy court to “issue any order, process, or judgment that is necessary or 

appropriate to carry out the provisions of this title.”  11 U.S.C. § 105(a).  Under section 105(a) of 

the Bankruptcy Code, courts may permit preplan payments of prepetition obligations when 

essential to the continued operation of the debtor’s business.  Specifically, this Court may use its 

power under section 105(a) of the Bankruptcy Code to authorize payment of prepetition 

obligations pursuant to the “necessity of payment” rule (also referred to as the “doctrine of 

necessity”).  See In re Wehrenberg, Inc., 260 B.R. 468, 469 (Bankr. E.D. Mo. 2001) (“Pursuant 

to 11 U.S.C. §105(a) the Court may authorize the payment of prepetition claims when such 

payments are necessary to the continued operation of the Debtor.”); see also In re NVR L.P., 147 

B.R. 126, 127-28 (Bankr. E.D. Va. 1992).  
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177. Courts also have permitted postpetition payment of prepetition claims pursuant to 

section 105(a) of the Bankruptcy Code in other situations, such as if nonpayment of a prepetition 

obligation would trigger a withholding of goods or services essential to the debtors’ business 

reorganization plan.   See In re UNR Indus., Inc., 143 B.R. 506, 520 (Bankr. N.D. Ill. 1992) 

(permitting the debtor to pay prepetition claims of suppliers or employees whose continued 

cooperation is essential to the debtors’ successful reorganization); Ionosphere Clubs, 98 B.R. at 

177 (finding that section 105 of the Bankruptcy Code empowers bankruptcy courts to authorize 

payment of prepetition debt when such payment is needed to facilitate the rehabilitation of the 

debtor).  In particular, courts have authorized the payment of non-Insider severance obligations 

to union employees. See In re Sunedison, Inc., Case No. 16-10992 (SMB) (Bankr. S.D.N.Y. May 

20, 2016) (approving Final and Interim Orders permitting Debtors’ paying approximately $1.7 

million in prepetition and postpetition severance obligations to 70 former non-insider union 

employees); In re Verso Corporation, Case No. 16-10163 (KG) (Bankr. D. Del. Feb. 24, 2016) 

(approving Final Order permitting Debtors’ paying approximately $3.3 million in prepetition and 

postpetition severance obligations to former non-insider union employees of the Debtors).  

178. This flexible approach is particularly critical where prepetition creditors, here 

Employees and related third parties, provide vital goods or services to a debtor that would be 

unavailable if the debtor did not satisfy its prepetition obligations.  For example, in In re 

Structurlite Plastics Corp., 86 B.R. 922, 931 (Bankr. S.D. Ohio 1988), the bankruptcy court 

stated that “a bankruptcy court may exercise its equity powers under §105(a) [of the Bankruptcy 

Code] to authorize payment of pre-petition claims where such payment is necessary ‘to permit 

the greatest likelihood of survival of the debtor and payment of creditors in full or at least 

proportionately.’”  Id. (citation omitted). The court explained that “a per se rule proscribing the 
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payment of pre-petition indebtedness may well be too inflexible to permit the effectuation of the 

rehabilitative purposes of the Code.”  Id. at 932. 

179. The Debtors submit that the relief requested represents a sound exercise of the 

Debtors’ business judgment, is necessary to avoid immediate and irreparable harm to the 

Debtors’ estates, and is therefore justified under sections 105(a) and 363(b) of the Bankruptcy 

Code and Bankruptcy Rule 6003.  Paying prepetition wages, employee benefits, and similar 

items will benefit the Debtors’ estates and their creditors by allowing the Debtors’ business 

operations to continue without interruption.  Indeed, the Debtors believe that without the relief 

requested herein, Employees may seek alternative employment opportunities, perhaps with the 

Debtors’ competitors.  Such a development would deplete the Debtors’ workforce, thereby 

hindering the Debtors’ ability to operate their businesses and, likely, diminishing stakeholder 

confidence in the Debtors’ ability to successfully reorganize.  The loss of valuable Employees 

and resulting need to recruit new personnel (and the costs attendant thereto) would be distracting 

at this crucial time when the Debtors need to focus on stabilizing their business operations.  

Accordingly, there can be no doubt that the Debtors must do their utmost to retain their 

workforce by, among other things, continuing to honor all wage, benefits, and related 

obligations, including the prepetition Employee Compensation and Benefits. 

180. In addition, the majority of Employees rely exclusively on the Employee 

Compensation and Benefits to satisfy their daily living expenses.  Consequently, Employees will 

be exposed to significant financial difficulties if the Debtors are not permitted to honor their 

obligations related thereto.  Moreover, failure to satisfy such obligations will jeopardize 

Employee morale and loyalty at a time when Employee support is critical to the Debtors’ 

businesses.  Furthermore, if this Court does not authorize the Debtors to honor their various 
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obligations under the insurance programs described herein, Employees will not receive health 

coverage and, thus, may be obligated to pay certain health care claims that the Debtors have not 

satisfied.  The loss of health care coverage will result in considerable anxiety for Employees (and 

likely attrition) at a time when the Debtors need such Employees to perform their jobs at peak 

efficiency.  Additionally, as set forth above, Employee attrition would cause the Debtors to incur 

additional expenses to find appropriate and experienced replacements, severely disrupting the 

Debtors’ operations at this critical juncture. 

181. The importance of a debtor’s employees to its operations has been repeatedly 

recognized by courts in this circuit and other jurisdictions, and such courts have granted relief 

similar to the relief requested herein.  See, e.g., In re Total Hockey, Inc., No. 16-44815 (CER) 

(Bankr. E.D. Mo. July 26, 2016) (authorizing debtors to continue employee compensation and 

benefit programs and pay certain prepetition obligations related thereto on a postpetition basis); 

In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. Apr. 14, 2016) (same); 

In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 13, 2016) (same); 

In re Magnetation, LLC, No. 15-50307 (GFK) (Bankr. D. Minn. May 7, 2015) (same); 

In re Bakers Footwear Group, Inc., No. 12-49658-705 (CER) (Bankr. E.D. Mo. Oct. 10, 2012) 

(same).25    Accordingly, the Debtors respectfully request that the Court authorize the Debtors to 

pay any prepetition amounts accrued and unpaid on account of the Employee Compensation and 

Benefits and to continue the Employee Compensation and Benefits on a postpetition basis in the 

ordinary course of business and consistent with past practices. 

                                                 
25  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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III. The Additional Compensation Opportunities and Non-Insider Severance Programs 
Are Reasonable and a Sound Exercise of the Debtors’ Business Judgement 

A. The Additional Compensation Opportunities and Non-Insider Severance 
Programs are Authorized Under Section 363(c)(1) of the Bankruptcy Code. 

182. The Debtors further request that they be allowed to continue to honor the 

Additional Compensation Opportunities and Non-Insider Severance Programs in the ordinary 

course of business.  The Debtors submit that the Additional Compensation Opportunities and 

Non-Insider Severance Programs should be reviewed under section 363(c)(1) of the Bankruptcy 

Code rather than section 503(c) of the Bankruptcy Code because the Additional Compensation 

Opportunities and Non-Insider Severance Programs are simply preexisting programs that the 

Debtors have maintained in the ordinary course and seek to continue on a postpetition basis, and 

no insiders are part of the Additional Compensation Opportunities or Non-Insider Severance 

Programs.  See In re Blitz U.S.A. Inc., 475 B.R. 209, 215 (Bankr. D. Del. 2012).   

B. The Additional Compensation Opportunities and Non-Insider Severance 
Programs are Authorized Under Sections 363(b) and 503(c)(3) of the 
Bankruptcy Code. 

183. Alternatively, to the extent that the Additional Compensation Opportunities and 

Non-Insider Severance Programs are not authorized under section 363(c)(1) of the Bankruptcy 

Code, the Debtors submit that payment of the Additional Compensation Opportunities and          

Non-Insider Severance Obligations is also authorized under sections 363(b) and 503(c) of the 

Bankruptcy Code.  Importantly, because the Debtors do not propose to pay any Insiders on 

account of the Additional Compensation Opportunities and Non-Insider Severance Programs, the 

Additional Compensation Opportunities and Non-Insider Severance Programs are not subject to 

the heightened standards of sections 503(c)(1) and 503(c)(2) of the Bankruptcy Code.  

See 11 U.S.C. § 503(c)(1) and (2) (applying only to insiders).   
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184. Instead, pursuant to section 503(c)(3) of the Bankruptcy Code, the Additional 

Compensation Opportunities and Non-Insider Severance Programs only require a showing that 

they are “justified by the facts and circumstances of” the Debtors’ chapter 11 cases.  

See 11 U.S.C. § 503(c)(3).  This standard, in turn, is essentially the same as the the business 

judgment standard that is applied under section 363(b) of the Bankruptcy Code.  See In re Velo 

Holdings Inc., 472 B.R. 201, 212 (Bankr. S.D.N.Y. 2012) (“Courts have held that the ‘facts and 

circumstances’ language of section 503(c)(3) creates a standard no different than the business 

judgment standard under section 363(b).”); In re Global Home Prods. LLC, 369 B.R. 778, 783 

(Bankr. D. Del. 2007) (“If [the proposed plans are] intended to incentivize management, the 

analysis utilizes the more liberal business judgment review under § 363.”). 

185. The Debtors submit that continuing to maintain the Additional Compensation 

Opportunities and Non-Insider Severance Programs for non-Insiders is a sound exercise of their 

business judgment and in the best interests of the estates.  Importantly, the Additional 

Compensation Opportunities and Non-Insider Severance Programs are a long-standing 

component of the Debtors’ overall Employee Compensation and Benefits package and are 

intended to incentivize and protect the Employees in the ordinary operations of the Debtors’ 

business operations.  Moreover, at least with respect to the Non-Insider Canada Severance 

Program and the Non-Insider Asia Severance Program, the Debtors are required by law to make 

such payments.  The Debtors, therefore, believe that it is necessary to continue these programs 

for non-insiders on a postpetition basis.  Accordingly, the Debtors respectfully request that the 

Court authorize, but not direct, the Debtors to continue the Additional Compensation 

Opportunities and Non-Insider Severance Programs in the ordinary course of business, including 

payment of prepetition obligations related thereto, if any. 
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IV. A Limited Waiver of the Automatic Stay for Workers’ Compensation Claims Is 
Appropriate in this case 

186. Section 362(a)(1) of the Bankruptcy Code operates to stay: 

[T]he commencement or continuation, including the issuance or 
employment of process, of a judicial, administrative, or other 
action or proceeding against the debtor that was or could have been 
commenced before the commencement of the case under this title, 
or to recover a claim against the debtor that arose before the 
commencement of the case under this title[.] 

section 362 of the Bankruptcy Code, however, permits a debtor or other parties in interest to 

request a modification or termination of the automatic stay for “cause.”  11 U.S.C. § 362(d)(1). 

187. The Debtors seek authorization, under section 362(d) of the Bankruptcy Code, to 

permit Employees to proceed with their workers’ compensation claims in the appropriate judicial 

or administrative forum.  The Debtors believe that cause exists to modify the automatic stay 

because staying the workers’ compensation claims could have a detrimental effect on the 

financial well-being and Employee morale and lead to the departure of certain Employees who 

are critical at this juncture.  Such departures could cause a severe disruption in the Debtors’ 

businesses to the detriment of all parties in interest. 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

188. The Debtors have sufficient funds to pay any amounts related to the Employee 

Compensation and Benefits in the ordinary course of business.  Under the Debtors’ existing cash 

management system, the Debtors have made arrangements to readily identify checks or wire 

transfer requests relating to the Employee Compensation and Benefits.  The Debtors believe 

there is minimal risk that checks or wire transfer requests that the Court has not authorized will 

be inadvertently made.  Thus, the Debtors request that the Court authorize, but not direct, all 

applicable financial institutions to receive, process, honor, and pay any and all checks or wire 

transfer requests in respect of the Employee Compensation and Benefits; provided that sufficient 
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funds are on deposit and standing in the Debtors’ credit in the applicable bank accounts to cover 

such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

189. Pursuant to Bankruptcy Rule 6003, this Court may grant relief regarding a motion 

to pay all or part of a prepetition claim within 21 days after the Petition Date if the relief is 

necessary to avoid immediate and irreparable harm.  As described above, the Debtors’ 

Employees and Contractors are vital to the Debtors’ operations.  Failure to satisfy obligations 

with respect to these persons in the ordinary course of business during the first 21 days of these 

chapter 11 cases will jeopardize their loyalty and trust, causing Employees and the Contractors to 

leave the Debtors’ employ, severely disrupting the Debtors’ operations at a critical juncture. 

190. Moreover, the Debtors’ Employees and Contractors rely on the Employee 

Compensation and Benefits to pay their living expenses and the Debtors’ inability to satisfy such 

obligations in the ordinary course of business could be financially ruinous to Employees.  

Accordingly, the Debtors submit they have satisfied the requirements of Bankruptcy Rule 6003 

to support immediate payment of the Employee Compensation and Benefits. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

191. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

192. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other 

party-in-interest’s rights to dispute any claim, or an approval or assumption of any agreement, 
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contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 

relief sought herein, any payment made pursuant to an order of the Court is not intended to be 

nor should it be construed as an admission as to the validity of any claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

Notice 

193. The Debtors will provide notice of this Motion to:  (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 Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the 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”). The Debtors submit that, in light of the nature of the relief requested, no other 

or further notice need be given. 

No Prior Request 

194. No prior motion for the relief requested herein has been made to this or any other 

court.
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

Proposed Final Order (a) granting the relief requested herein and (b) granting such other relief as 

is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  

DEBTORS’ MOTION SEEKING ENTRY 
OF INTERIM AND FINAL ORDERS (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) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179]. The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 
66607 United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein.  
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Relief Requested3 

1. By this Motion, and pursuant to sections 105(a), 363(b), 503, 1107(a), 1108, and 

1112(b) of title 11 of the United States Code (the “Bankruptcy Code”), Rule 6004 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), and  Rule 2015-3(B) of the Local 

Rules of Bankruptcy Procedure for the Eastern District of Missouri (the “Local Bankruptcy 

Rules”), the Debtors seek entry of the proposed interim and final orders (respectively, the 

“Proposed Interim Order” and “Proposed Final Order”):4  (a) authorizing the Debtors to 

(i) continue insurance coverage entered into prepetition and satisfy prepetition obligations related 

thereto in the ordinary course of business and (ii) renew, supplement, or purchase insurance 

coverage in the ordinary course of business on a postpetition basis; and (b) granting related 

relief.  In addition, the Debtors request that the Court schedule a final hearing within 

approximately 21 days of the commencement of these chapter 11 cases to consider approval of 

this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule 81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008 to the entry 

of a final order by the Court in connection with this Motion to the extent that it is later 

                                                 
3  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Interim Order and Proposed Final Order will be provided to the Notice Parties (as 
defined below) and made available on the Debtors’ case information website at 
https://cases.primeclerk.com/payless. 
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determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”) comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States. 

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their properties as debtors in possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed 

a motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases, and no committees have been appointed or designated. 

The Debtors’ Insurance Policies and Related Payment Obligations 

6. In the ordinary course of business, the Debtors maintain approximately 

44 domestic and foreign insurance policies (collectively, the “Insurance Policies”) that are 

administered by various third-party insurance carriers (collectively, the “Insurance Carriers”).  

The Insurance Policies provide the Debtors with coverage for, among other things, the Debtors’ 

property, general liability, automobile liability, marine cargo, travel accident, directors’ and 

officers’ liability, employment practices liability, fiduciary liability, employed lawyers 
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professional liability, and foreign commercial liability.  In addition, the Insurance Policies 

include several layers of excess liability coverage and an umbrella policy.  A schedule of the 

Insurance Policies is attached hereto as Exhibit A,5 which is incorporated herein by reference. 

A. Premium Payments 

7. In 2016, the Debtors paid approximately $3.1 million in the aggregate in 

premiums for the Insurance Policies, plus applicable taxes and surcharges, deductibles, broker 

and consulting fees, and commissions (the “Premiums”).  The Insurance Policies are generally 

one year in length and renew at various times throughout the year.  For most of the Insurance 

Policies, the Debtors prepay the entire Premium on or around the start date of each policy period.  

The Premium payments for certain of the Insurance policies are made in several installments 

during the policy period, as set forth in each insurance contract, respectively.   

8. As of the Petition Date, the Debtors estimate that they owe approximately 

$10,000 in Premiums on account of the Insurance Policies, all of which will become due within 

21 days after the Petition Date.  The Debtors do not believe that they were in default of any 

Premiums obligations due under the Insurance Policies as of the Petition Date.  As such, the 

Debtors seek authority to remit up to $10,000 in Premium obligations on account of the 

Insurance Policies upon entry of the Interim and Final Orders, and, pursuant to the Final Order, 

                                                 
5  The descriptions of the Insurance Policies set forth in Exhibit A constitute a summary only.  The actual terms 

of the Insurance Policies and related agreements will govern in the event of any inconsistency with the 
descriptions contained in this Motion.  The Debtors request authority to honor obligations and renew all 
Insurance Policies, as applicable, regardless of whether the Debtors inadvertently fail to include a particular 
insurance policy on Exhibit A.  Moreover, and in addition to the Insurance Policies listed on Exhibit A, the 
Debtors maintain numerous insurance policies with respect to, among other things, workers’ compensation, 
employee health, dental, and disability.  These programs are described, and relief is requested with respect to 
such programs, in the Debtors’ Motion For Entry of Interim and Final Orders Authorizing the Debtors to (I) 
Pay Prepetition Wages, Salaries, Other Compensation, and Reimbursable Expenses, and (II) Continue 
Employee Benefits Programs, filed contemporaneously herewith. 
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the Debtors seek authority to continue paying Premium obligations in the ordinary course of 

business on a postpetition basis to ensure uninterrupted coverage of their Insurance Policies. 

9. Certain of the Insurance Policies are subject to regular audits (the “Insurance 

Policy Audits”), which may result in an adjustment of the Premiums owed on account thereof.  

Insurance Policy Audits for prepetition Premium payments will not conclude until after the 

Petition Date.  As a result, the aggregate amount of the Debtors’ obligations arising from the 

Insurance Policy Audits is not known at this time.  Accordingly, the Debtors seek authority to 

honor any amounts owed on account of any Insurance Policy Audits in the ordinary course of 

business. 

B. Deductible Fees 

10. Some of the Insurance Policies require the Debtors to pay a per incident 

deductible (a “Deductible”).  For instance, the Debtors’ general liability and auto liability 

policies carry a $500,000 deductible, per claim.  Other Insurance Policies with Deductibles have 

per claim deductibles ranging from $250,000 to $1,000,000.  Depending on the type of claim and 

the applicable Insurance Policy, the Debtors must ultimately pay up to the applicable deductible 

threshold for each successful or settled claim against these particular Insurance Policies.  Any 

claim amounts due in excess of the deductible threshold for any given claim are the Insurance 

Carrier’s responsibility.  The Debtors’ Insurance Policies do not have any annual deductible 

thresholds.  

11.  Generally, if a claim is made against one of the Debtors’ Insurance Policies, the 

Insurance Administrator (as defined below) or an Insurance Carrier will administer the claim and 

make any payments in connection therewith.  On a weekly basis, the Debtors reimburse,6 via a 

                                                 
6  If a single claim amount exceeds $100,000, the Debtors prefund that claim when paying Deductible Fees. 
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deductible payment to a bank account managed by the Debtors’ for this purpose, the Insurance 

Administrator or the Insurance Carrier for applicable payments made on account of insurance 

claims (the “Deductible Fees”).7   

12. As of the Petition Date, the Debtors estimate that approximately $315,000 in 

Deductible Fees on account of prepetition claims under the Insurance Policies will become due 

and owing within 21 days of the Petition Date.  Additionally, going forward, the Debtors will 

need to continue paying Deductible Fees on a weekly basis (should they arise) to preserve the 

coverage provided under certain Insurance Policies.  Over the last year, the Deductible Fees 

averaged approximately $135,000 per week, but such amount varies from week to week and the 

weekly (or aggregate) liability on account of Deductible Fees during the pendency of these 

chapter 11 cases (or during the first three weeks of these cases) cannot be ascertained with any 

degree of certainty as of the Petition Date.  Accordingly, the Debtors request authority pursuant 

to the Interim Order to remit up to $315,000 in Deductible Fees on account of prepetition claims 

that become due and owing within the 21 days of the Petition Date, and to continue paying 

Deductible Fees in the ordinary course of business on a postpetition basis to ensure uninterrupted 

coverage of the Insurance Policies. 

C. Insurance Broker and Administrator Fees 

13. The Debtors obtain their Insurance Policies through their insurance brokers, 

Lockton Companies, LLC (“Lockton”), Marsh USA (“Marsh”), and BFL Canada Risk 

& Insurance (“BFL”), and their respective affiliates (collectively, the “Insurance Brokers”).  The 

Insurance Brokers assist the Debtors in obtaining comprehensive insurance coverage for their 
                                                 
7  The Debtors cash management processes are more thoroughly described in the Debtors’ Motion Seeking Entry 

of Interim and  Final Orders (I) Authorizing the Debtors to (A) Continue  Using The Cash Management System 
and (B) Maintain  Existing Bank Accounts and Business Forms and Books and  Records; (II) Authorizing 
Continued Intercompany Transactions; (III) Granting Superpriority Administrative Expense Status to 
Postpetition Intercompany Payments; and (IV) Granting Related Relief, filed contemporaneously herewith.  
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operations in the most cost-effective manner by negotiating policy terms, provisions, and 

premiums, assisting the Debtors with claims, and providing ongoing support throughout the 

applicable policy periods.  In addition, the Debtors utilize the services of Gallagher Basset to 

serve as a third-party administrator for automobile and workers’ compensation claims (the 

“Insurance Administrator”), alleviating the substantial burden on the Debtors that would result 

from needing to administer the claims process for these claims.   

14. The Debtors pay the Insurance Brokers on account of their services in various 

manners (all such payments collectively, the ”Brokerage Fees”).  The Brokerage Fees on account 

of services provided by Marsh and BFL are included in the Premiums paid on account of the 

Insurance Policies.  By contrast, Lockton charges the Debtors a flat annual fee of $400,000 for 

its services, which fee is paid in two installments each year.8  As of the Petition Date, the 

Debtors do not believe that they owe any amounts to the Insurance Brokers on account of 

Brokerage Fees or any other prepetition obligations.   

15. The Debtors pay the Insurance Administrator $22,500.00 per month on account of 

its services (the “Insurance Administrator Fees”).  As of the Petition Date, the Debtors do not 

believe that they owe any amounts to the Insurance Administrator on account of Insurance 

Administrator Fees.   

16. As such, only out of an abundance of caution, the Debtors request authority to pay 

any prepetition amounts outstanding on account of Brokerage Fees and Insurance Administrator 

Fees and to continue paying Brokerage Fees and Insurance Administrator Fees in the ordinary 

                                                 
8  The Brokerage Fees for Lockton Companies, LLC also include fees for its services related to procurement of 

surety bonds, as described more fully in the Debtors’ Motion Seeking Entry of Interim and Final Orders (I) 
Authorizing the Debtors to Continue and Renew the Surety Bond Program on an Uninterrupted Basis, and (II) 
Granting Related Relief, filed contemporaneously herewith. 
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course of business on a postpetition basis in order to ensure uninterrupted coverage and 

administration of the Insurance Policies. 

Basis for Relief 

I. The Bankruptcy Code and U.S. Trustee Guidelines Require the Debtors to Maintain 
Insurance Coverage and Satisfy Their Insurance Obligations 
 
17. As discussed above, the Debtors’ existing Insurance Policies provide a 

comprehensive range of protection for the Debtors’ businesses, properties, and assets.  As such, 

it is essential that the Debtors’ insurance coverage continues in full force and effect during the 

course of these chapter 11 cases.  Under section 1112(b)(4)(C) of the Bankruptcy Code, “failure 

[of a debtor] to maintain appropriate insurance [where such failure] poses a risk to the estate or 

to the public” is “cause” for mandatory conversion or dismissal of a chapter 11 case.  11 U.S.C. 

§ 1112(b)(4)(C).  Similarly, Local Bankruptcy Rule 2015-3(B) requires a debtor in a chapter 11 

case to maintain certain types of insurance policies, including many of the Insurance Policies 

held by the Debtors.  In addition, the Chapter 11 Guidelines for Debtors-in-Possession (the 

“U.S. Trustee Guidelines”) require that a debtor “shall maintain” certain types of insurance 

coverage following the Petition Date, and “make all premium payments thereon when due.”  See 

U.S. Trustee Guidelines, § 6.  To ensure that the Debtors comply with section 1112(b)(4)(C) of 

the Bankruptcy Code, Local Bankruptcy Rule 2015-3(B), applicable state and federal 

regulations, and the U.S. Trustee Guidelines, the Debtors respectfully request the authority to:  

(i) pay the prepetition amounts currently due and owing under the Insurance Policies in the 

ordinary course of business, including those prepetition amounts due in connection with 

premiums, Deductible Fees, and Brokerage Fees; (ii) continue to honor obligations arising under 

the Insurance Policies and, if necessary; (iii) renew, supplement, or purchase insurance coverage 

on a postpetition basis in the ordinary course of their businesses. 
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II. Renewing, Supplementing, Entering into New Policies, and Paying Obligations 
Under the Insurance Policies in the Ordinary Course of Business are Warranted 
 
18. Section 363(c)(1) of the Bankruptcy Code expressly grants the Debtors the 

authority to “enter into transactions . . . in the ordinary course of business” and “use property of 

the estate in the ordinary course of business without notice or a hearing.”  Therefore, the Debtors 

believe they are permitted to pay all postpetition amounts due pursuant to the Insurance 

Programs and to renew or obtain new insurance programs as such actions are in the ordinary 

course of the Debtors’ businesses.  Out of an abundance of caution, however, the Debtors seek 

entry of an order granting the relief requested herein to avoid any disruptions to their business 

operations. 

19. The relief requested herein may be granted by the Court pursuant to 

sections 363(b) and 105(a) of the Bankruptcy Code.  Section 363(b) of the Bankruptcy Code 

provides, in relevant part, that “[t]he [debtor], after notice and a hearing, may use, sell, or lease, 

other than in the ordinary course of business, property of the estate.”  11 U.S.C. § 363(b)(1).  

Under section 363(b), courts require only that the debtor “show that a sound business purpose” 

justifies the proposed use of property.  See In re Wehrenberg, Inc., 260 B.R. 468, 469 (Bankr. 

E.D. Mo. 2001) (authorizing debtor to pay prepetition claims of vendors because the vendors are 

“critical to the Debtor’s reorganization”);  In re Channel One Commc'ns, Inc., 117 B.R. 493, 496 

(Bankr. E.D. Mo. 1990) (authorizing sale of assets because there was a “good business reason to 

grants such an application”); Comm. of Equity Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 

722 F.2d 1063, 1070–71 (2d Cir. 1983) (requiring a “good business reason” to approve a sale 

pursuant to section 363(b)); In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 

1999) (under section 363(b), debtor must “show that a sound business purpose” justifies the 

proposed use of property).  Moreover, section 503(b)(l)(A) of the Bankruptcy Code provides 
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that: “After notice and a hearing, there shall be allowed, administrative expenses[,] 

including . . . the actual, necessary costs and expenses of preserving the estate.”  11 U.S.C. 

§ 503(b)(1)(A).  The Court, therefore, can authorize the Debtors to use estate funds to pay any 

obligations under the Insurance Policies arising during or relating to the period after the Petition 

Date.   

20. Further, the Court may authorize payment of prepetition claims in appropriate 

circumstances under section 105(a) of the Bankruptcy Code.  Section 105(a), which codifies the 

inherent equitable powers of the bankruptcy court, empowers the bankruptcy court to “issue any 

order, process, or judgment that is necessary or appropriate to carry out the provisions of this 

title.”  11 U.S.C. § 105(a).  Under section 105(a) of the Bankruptcy Code, courts may permit 

preplan payments of prepetition obligations when essential to the continued operation of a 

debtor’s business.  The bankruptcy court’s power under section 105(a) to authorize payment of 

prepetition obligations is popularly referred to as the “necessity of payment” rule (also referred 

to as the “doctrine of necessity”). 

21. Courts in this and other districts have long recognized the “doctrine of necessity” 

or the “necessity of payment” rule, as the rehabilitation of a debtor in reorganization cases is “the 

paramount policy and goal of Chapter 11.”  Ionosphere, 98 B.R. at 175–76;  See also In re 

Wehrenberg, Inc., 260 B.R. 468, 469 (Bankr. E.D. Mo. 2001) (“Pursuant to 11 U.S.C. § 105(a) 

the Court may authorize the payment of prepetition claims when such payments are necessary to 

the continued operation of the Debtor.”); In re United Am., Inc., 327 B.R. 776, 782 (Bankr. E.D. 

Va. 2005) (acknowledging the existence of the doctrine of necessity “because otherwise there 

will be no reorganization and no creditor will have an opportunity to recoup any part of its pre-

petition claim”); In re Just For Feet, 242 B.R. 821, 824-25 (D. Del. 1999) (finding that payment 
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of prepetition claims to certain trade vendors was “essential to the survival of the debtor during 

the chapter 11 reorganization”); In re Quality Interiors, Inc., 127 B.R. 391, 396 (Bankr. N.D. 

Ohio 1991) (“[P]ayment by a debtor-in-possession of pre-petition claims outside of a confirmed 

plan of reorganization is generally prohibited by the Bankruptcy Code,” but “[a] general practice 

has developed . . . where bankruptcy courts permit the payment of certain pre-petition claims, 

pursuant to 11 U.S.C. § 105, where the debtor will be unable to reorganize without such 

payment.”); Burchinal v. Cent. Wash. Bank (In re Adams Apple, Inc.), 829 F.2d 1484, 1490 

(9th Cir. 1987) (recognizing that allowance of “unequal treatment of pre-petition debts when 

necessary for rehabilitation” is appropriate). 

22. The Debtors submit that there is sufficient business justification to grant the relief 

requested herein because failure to pay Premiums and related insurance expenses when due may 

harm the Debtors’ estates in several ways.  Specifically, the Insurance Carriers may refuse to 

renew the Debtors’ Insurance Policies, which will require the Debtors to obtain replacement 

policies and possibly reconfigure their risk management program in its entirety.  This would 

require the commitment of significant resources and could result in less favorable coverage or 

terms from the Debtors’ insurers.  Additionally, the Insurance Carriers could attempt to terminate 

the Debtors’ existing policies, which could threaten the Debtors’ ability to continue operating 

their businesses given the Debtors’ myriad regulatory and contractual obligations to maintain 

specific amounts and types of insurance coverage. 

23. The Debtors submit further that it is also in the best interests of their estates to 

have the ability to revise, extend, supplement, or change insurance coverage, as necessary, on a 

postpetition basis pursuant to sections 105(a), 363(b), and 503 of the Bankruptcy Code.  Indeed, 

the Debtors’ Insurance Policies are essential to the preservation of the value of the Debtors’ 
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businesses, properties, assets, and the estates, as well as their ability to successfully prosecute 

these chapter 11 cases.  Accordingly, in the event any of the Insurance Policies lapse or new 

coverage is required or necessary, it is imperative that the Debtors be able to renew, supplement, 

or purchase insurance coverage on a postpetition basis in the ordinary course of business.  The 

Insurance Policies protect the Debtors and other parties in interest from losses caused by 

casualty, natural disaster, fraud, or other unforeseen events.  Courts in this district have routinely 

granted relief similar to that requested herein.  See, e.g., In re Total Hockey, Inc., No. 16-44815 

(Bankr. E.D. Mo. July 8, 2016); In re Peabody Energy Corp., No. 16-42529 (Bankr. E.D. Mo. 

May 17, 2016); In re Noranda Aluminum, Inc., No. 16-10083 (Bankr. E.D. Mo. Feb. 11, 2016); 

In re Arch Coal, Inc., No. 16-40120 (Bankr. E.D. Mo. Jan. 13, 2016 and Jan. 14, 2016); In re 

Bakers Footwear Grp. Inc., No. 12-49658 (Bankr. E.D. Mo Oct. 9, 2012 and Oct. 10, 2012).9   

Processing of Checks and  
Electronic Fund Transfers Should Be Authorized 

24. The Debtors have sufficient funds to pay the amounts described in this motion by 

virtue of expected cash flows during these chapter 11 cases, debtor-in-possession financing, and 

anticipated access to cash collateral.  In addition, under the Debtors’ existing cash management 

system, the Debtors can readily identify checks or wire transfer requests as relating to an 

authorized payment in respect of the Insurance Policies.  Accordingly, the Debtors believe that 

checks or wire transfer requests, other than those relating to authorized payments, will not be 

honored inadvertently.  Therefore, the Debtors respectfully request that the Court authorize and 

direct all applicable financial institutions, when requested by the Debtors, to receive, process, 

                                                 
9  Because of the voluminous nature of these orders, such orders have not been attached to this Motion.  Copies of 

these orders are available upon request to the Debtors’ proposed counsel. 
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honor, and pay any and all checks or wire transfer requests in respect of the relief requested in 

this Motion. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

25. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  Fed. R. Bankr. P. 6003(b).  Immediate and irreparable harm exists where the absence of 

relief would impair a debtor’s ability to reorganize or threaten the debtor’s future as a going 

concern.  For the reasons discussed above, authorizing the Debtors to continue to honor 

obligations arising under the Insurance Policies and, if necessary, to renew, supplement, or 

purchase insurance coverage on a postpetition basis in the ordinary course of business is vital to 

the Debtors’ operations and the failure to permit such relief can potentially severely disrupt the 

Debtors’ operations at a critical juncture.  Accordingly, the Debtors submit that they have 

satisfied the “immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support 

granting the relief requested herein. 

Reservation of Rights  

26. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other parties-in-

interests’ rights to dispute any claim, or an approval or assumption of any agreement, contract, or 

lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their right to 

contest any claim related to the relief sought herein.  Likewise, if the Court grants the relief 

sought herein, any payment made pursuant to an order of the Court is not intended to be nor 

should it be construed as an admission as to the validity of any claim or a waiver of the Debtors’ 

or any other parties-in-interests’ rights to subsequently dispute such claim. 
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Waiver of Bankruptcy Rules 6004(a) and 6004(h) 

27. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Notice 

28. The Debtors will provide notice of this Motion to:  (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 Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) the Insurance Carriers; (q) the Insurance Broker; and (r) any party that has requested notice 

pursuant to Bankruptcy Rule 2002 (collectively, the “Notice Parties”).  The Debtors submit that, 

in light of the nature of the relief requested, no other or further notice need be given. 

No Prior Request 

29. No prior request for the relief sought in this Motion has been made to this or any 

other court. 
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WHEREFORE, the Debtors respectfully request entry of the the Proposed Interim Order 

and Proposed Final Order (a) granting the relief requested herein, and (b) granting such other 

relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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EXHIBIT A 

Insurance Policies 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  

DEBTORS’ MOTION SEEKING  
ENTRY OF INTERIM AND FINAL ORDERS  

(I) AUTHORIZING THE DEBTORS TO (A) HONOR  
CERTAIN PREPETITION OBLIGATIONS TO CUSTOMERS AND PARTNERS  
AND (B) CONTINUE CERTAIN CUSTOMER AND PARTNER PROGRAMS IN 

THE ORDINARY COURSE OF BUSINESS AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state the following in support of this motion (this “Motion”):2  

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179]. The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 
66607 United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein. 
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Relief Requested3 

1. By this Motion, and pursuant to sections 105(a), 363, 507(a), 1107(a), and 1108 

of title 11 of the United States Code (the “Bankruptcy Code”) and rules 6003 and 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors seek entry of 

interim and final orders (the “Proposed Interim Order” and “Proposed Final Order,” 

respectively):4 (a) authorizing, but not directing, the Debtors to maintain and administer their 

Customer Programs and honor certain prepetition obligations to customers in the ordinary course 

of business consistent with past practice and in the Debtors’ sound business judgment; and (b) 

granting related relief.  In addition, the Debtors request that the Court schedule a final hearing 

within approximately 21 days of the commencement of these chapter 11 cases to consider 

approval of this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule  81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry 

of a final order by the Court in connection with this Motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution.  

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

                                                 
3  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Order will be provided to the Notice Parties (as defined below) and made available on 
the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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Background 

4. The Debtors and their non-Debtor affiliates (collectively, the “Company”) 

comprise the largest specialty family footwear retailer in the Western Hemisphere, offering a 

wide range of shoes and accessory items at affordable prices.  The Company has more than 4,000 

stores in more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their 

operations are extensive and span across Asia, the Middle East, Latin America, Europe, and the 

United States. 

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their properties as debtors in possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed 

a motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases, and no committees have been appointed or designated. 

The Customer Programs 

6. The Company has a broad geographic footprint, serving more than 60 million 

customers worldwide, approximately 47 million of which are located in North America.  Prior to 

the Petition Date, both in the ordinary course of the Debtors’ business and as is customary in the 

industry, the Debtors offered and engaged in certain customer and other programs and practices.  

The programs include, but are not limited to, the following (as described in detail below): 

(a)  customer gift card programs; (b) returns, exchanges, and refunds; (c) promotional programs; 

(d) warranty-related programs related to the Debtors’ products; (e) merchant credit card 

agreements; and (f) all such other similar policies, programs, and practices of the Debtor 

(collectively, the “Customer Programs”).   
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7. In order to effectuate a smooth transition into and out of chapter 11, the Debtors 

must maintain customer loyalty and goodwill by maintaining and honoring the Customer 

Programs.  The Debtors compete in the highly competitive discount shoe industry, where the 

Debtors must regularly run promotions and discounts to gain new customers and keep existing 

ones.  Indeed, the Debtors implemented the Customer Programs in the ordinary course of 

business prior to the Petition Date as a means by which to maintain positive, productive, and 

profitable relationships with their customers, encourage new purchases, enhance customer 

satisfaction, and ensure that the Debtors remain competitive in their industry.  Each of the 

Customer Programs is designed and implemented to encourage the Debtors’ customers to 

increase their purchasing frequency and volume, resulting in larger net revenues for the Debtors 

and, in return, greater satisfaction for the customers. 

8. Accordingly, the Debtors’ ability to honor the Customer Programs in the ordinary 

course of business is necessary to retain their customer base and reputation within their industry.  

On account of the Customer Programs, the Debtors may owe certain obligations to their 

customers as well as other third parties (collectively, the “Customer Obligations”), arising both 

before and after the Petition Date. 

9. The success and viability of the Debtors’ business, and ultimately the Debtors’ 

ability to maximize the value of their estates, are dependent upon the patronage and loyalty of 

their customers.  In this regard, the Customer Programs are critical, and any delay in honoring 

Customer Obligations will severely and irreparably impair customer relations and drive away 

valuable customers, thereby harming the Debtors’ efforts to maximize value for all interested 

parties.  
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10. Accordingly, the Debtors seek authority to continue, in their discretion, to honor 

the Customer Programs, including, in their discretion, Customer Obligations arising therefrom, at 

each of the Debtors’ retail locations, including any stores that may be undergoing store 

liquidations sales.   

I. Customer Gift Card Programs 

11. Among the Debtors’ Customer Programs is a customer gift card program 

(the “Gift Card Program”).5  Under the Gift Card Program, gift cards may be purchased at the 

Debtors’ retail stores, online on the Debtors’ website, or from various other resellers that are 

authorized to issue gift cards.6  Once purchased, a gift card may be used like cash for purchases 

at the Debtors’ retail stores and online on the Debtors’ website, but may not be redeemed for 

cash or monetary credit except under limited circumstances as required by law.  Customers are 

typically not permitted to purchase (a) more than five gift cards at one time or (b) gift cards that 

carry a balance of more than $1,000.  All outstanding gift cards with balances remain 

redeemable. 

12. As of the Petition Date, approximately $30.6 million of total prepaid liabilities 

remained outstanding on account of the Gift Card Program.  The Debtors seek authority to 

continue to administer the Gift Card Program in the ordinary course of business and to pay 

prepetition obligations related thereto. 

II. Returns, Exchanges, and Refunds 

13. Certain customers hold contingent claims against the Debtors for refunds, returns, 

exchanges, substitutions, issuance of store credit, price adjustments (including sales price 
                                                 
5  Although the Debtors previously had a gift certificate program, they have discontinued that program and do not 

intend to honor any gift certificates.  

6  In certain instances, customer service will issue ones to customers as a means of compensation and to encourage 
continue patronage. 
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adjustments to billing) and other credit balances relating to goods sold to customers in the 

ordinary course of business prior to the Petition Date.  Under the Debtors’ guarantee program 

(the “Payless Happiness Guarantee Program”), subject to certain restrictions and requirements, 

customers may return goods purchased for a refund of the purchase price or exchange the item 

for another of equal value, with no questions asked, so long as the customer has a valid receipt.  

In addition, the Debtors will accept for refund damaged or faulty goods.   

14. The Debtors’ ability to continue the Payless Happiness Guarantee Program is vital 

to the Debtors’ ongoing relationship with their customers.  The Debtors believe that the increase 

in customer loyalty generated by the Payless Happiness Guarantee Program far outweighs the 

costs of the Payless Happiness Guarantee Program.  Accordingly, the Debtors seek authorization 

to continue, in their discretion, issuing refunds and operating the Payless Happiness Guarantee 

Program in the ordinary course of business, whether related to purchases made before or after the 

Petition Date. 

III. Promotional Programs 

15. In the ordinary course of their business, the Debtors have established certain 

promotional programs designed to generate revenues across the Payless enterprise 

(collectively, the “Promotional Programs”).  The Promotional Programs are typical in the retail 

industry, including the issuance of coupons which can be presented by customers at the time of 

purchase of goods at the Debtors’ retail stores or online on the Debtors’ website.  These coupons 

are not redeemable for cash.  The coupons may be distributed through e-mail and text messaging 

to those customers that have opted in, and through several third-party outlets, including AAA 

and Entertainment booklets, and “buy one, get one” programs.   

16. One Promotional Program is a loyalty program called the “Payless Rewards” 

program (“Payless Rewards”).  As of the Petition Date, there were approximately 35 million 
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customers enrolled as Payless Rewards members in North America.  The Payless Rewards 

Program is not a points-based program whereby customers accumulate rewards based on their 

purchases; rather, members of Payless Rewards receive discount coupons to incentivize 

continued and frequent purchasing.  Total coupon redemption under the promotional programs, 

including Payless Rewards, was approximately 9% of total revenue from North American 

operations in 2016. 

17. The Promotional Programs are an important part of the marketing strategy of the 

Debtors’ business, as they engender goodwill and generate revenue by encouraging sales at the 

Debtors’ store locations and targeting captive customers or customers who would otherwise be 

unlikely to spend from their own wallets.  The Debtors seek authority to continue these profitable 

Promotional Programs and honor associated coupons and discounts in the ordinary course of 

business, whether issued prepetition or postpetition, consistent with past practices. 

IV. Warranty Programs 

18. Consistent with industry practices, the Debtors issue product warranties covering 

certain defects in materials and workmanship related to purchases of SafeTStep shoes 

(collectively, the “SafeTStep Warranties”).  SafeTStep shoes are men’s and women’s footwear 

that are slip-resistant and worn by individuals who work in the foodservice industry.  SafeTStep 

Warranties provide reimbursement for any medical expense paid by a participating company that 

is directly attributable to injuries sustained by an employee of the participating company 

resulting from a slip-and-fall accident while wearing SafeTStep shoes, subject to certain terms 

and conditions.  As a general matter, the SafeTStep Warranties also cover defects that are not 

attributable to external factors such as natural disasters or physical damage caused by the user.  

As of the Petition Date, the Debtors have no outstanding obligations under the SafeTStep 

Warranties.  Nevertheless, out of an abundance of caution, by this Motion, the Debtors request 
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authorization to continue the SafeTStep Warranties on a postpetition basis in the ordinary course 

of business and consistent with their prepetition practices.  

V. Credit Card Agreements 

19. Many of the Debtors’ sales are paid with credit or debit cards.  To facilitate such 

transactions, the Debtors entered into certain agreements with credit card companies and 

processors (collectively, the “Credit Card Agreements”), including agreements with 

(a) American Express (“AmEx”), (b) Discover Card (“Discover”), and (c) Bank of America 

(together with AmEx and Discover, the “Credit Card Companies”).7  The Credit Card 

Agreements enable the Debtors to accept credit and debit card purchases, subject to customer 

refunds, returns, exchanges, substitutions, price adjustments, and other credit balances.  Under 

the terms of the Credit Card Agreements, the Debtors are required to pay the Credit Card 

Companies certain fees associated with each purchase (collectively, the “Credit Card Fees”).  

The Credit Card Fees vary, but are in the range of $250,000 to $300,000.  Although certain credit 

card fees are incurred at the time the transaction is made, the fees do not become due until two to 

four days later.  Therefore, the Debtors believe that there are approximately $260,000 in accrued 

and unpaid Credit Card Fees as of the Petition Date.   

20. When customers return merchandise to the Debtors following a purchase made 

using a credit card, or when customers dispute certain charges with their credit card issuer related 

to a purchase from the Debtors, the Debtors may be obligated to issue a refund to such credit 

card issuer the purchase price of the returned or disputed merchandise, subject to certain 

adjustments (collectively, “Chargebacks”).  Generally, Chargebacks are satisfied by netting the 

                                                 
7  In the weeks immediately prior to these chapter 11 cases, certain of the Credit Card Companies implemented 

reserves to cover any unbilled processing costs plus estimated exposure anticipated under the agreement. The 
required reserves have amounted to approximately $800,000. 

Case 17-42267    Doc 21    Filed 04/04/17    Entered 04/04/17 22:37:42    Main Document  
    Pg 8 of 17



 
 

 9 
KE 46235479 

amount charged against pending payments (the “Credit Card Processor Payments”) owed by a 

Credit Card Company to the Debtors under the Credit Card Agreements.  

21. It is possible that certain Chargebacks incurred by the Debtors immediately prior 

to the Petition Date may not have been fully netted out against the Credit Card Processor 

Payments received by the Debtors prior to the Petition Date.  Moreover, although the Debtors 

believe that Chargebacks arising after the Petition Date are postpetition obligations of the 

Debtors, it may be argued that such Chargebacks nevertheless are prepetition obligations where 

the merchandise returned or disputed was purchased from the Debtors prior to the Petition Date.  

In such circumstances, to the extent that the netting of the parties’ obligations would not 

constitute recoupment, the Debtors seek the Court’s approval to allow the Credit Card 

Companies to setoff Chargebacks against Credit Card Processor Payments pursuant to section 

362(d) of the Bankruptcy Code.   

22. The Debtors’ continued acceptance of credit and debit cards is essential to the 

operation of the Debtors’ business because the majority of the Debtors’ sales—indeed, the 

majority of all retail sales—are made using credit and debit cards.  Declining to accept credit and 

debit cards would have a severe negative effect on the Debtors’ ongoing operations, the cost of 

which would be borne by their estates.  To avoid disrupting these vital payment processing 

services, the Debtors seek authority to continue paying the Credit Card Fees and the Credit Card 

Processor Payments in the ordinary course of their business, whether arising prepetition or 

postpetition, pursuant to the terms of the Credit Card Agreements, and request that the Court 

authorize the Credit Card Companies to continue to set off the Credit Card Processor Payments 

against amounts remitted to the Debtors, whether arising before or after the Petition Date, in a 

manner consistent with past practices.   
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Basis for Relief 

I. Prepetition Payments 

23. Section 363(b) of the Bankruptcy Code authorizes the payment of prepetition 

obligations where a sound business reason exists for doing so. 11 U.S.C. § 363(b).  Indeed, 

Courts in this district have authorized payment of prepetition obligations and the continuation of 

customer programs under section 363(b) of the Bankruptcy Code where a sound business 

purpose exists for doing so. See, e.g., In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. 

E.D. Mo. Apr. 15, 2016) (authorizing debtor to honor customer obligations relating to coal 

delivered prepetition); In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 

2016) (authorizing debtors to honor prepetition customer obligations); see also In re CoServ, 

L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002).  

24. Additionally, the Court may authorize payment of prepetition claims in 

appropriate circumstances based on section 105(a) of the Bankruptcy Code.  Section 105(a), 

which codifies the inherent equitable powers of the bankruptcy court, empowers a bankruptcy 

court to “issue any order, process, or judgment that is necessary or appropriate to carry out the 

provisions of this title.” 11 U.S.C. § 105(a).  Under section 105(a) of the Bankruptcy Code, 

bankruptcy courts may “authorize the payment of prepetition claims if such payment was 

essential to the continued operation of the debtor.” In re Just for Feet, Inc., 242 B.R. 821, 824 

(D. Del. 1999).  Specifically, a bankruptcy court may use its power under section 105(a) of the 

Bankruptcy Code to authorize payment of prepetition obligations pursuant to the “necessity of 

payment” rule (also referred to as the “doctrine of necessity”).  See Ionosphere, 98 B.R. at 175 

(“The ability of a Bankruptcy Court to authorize the payment of prepetition debt when such 

payment is needed to facilitate the rehabilitation of the debtor is not a novel concept.”). 
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25. The “doctrine of necessity” or the “necessity of payment” rule has long been 

recognized by courts in this Circuit and others.  See In re Payless Cashways, Inc., 268 B.R. 543, 

546 (Bankr. W.D. Mo. 2001) (describing the “doctrine of necessity” as the idea “that payment of 

[pre-petition] claims was necessary to keep the debtor in business, and that keeping the debtor in 

business, and its employees at wage-paying jobs, was in the best interest of all concerned”); 

Ionosphere, 98 B.R. at 174-75 at 174-75.  Today, the rationale for the necessity of payment 

rule—the rehabilitation of a debtor’s reorganization case—is “the paramount policy and goal of 

Chapter 11.”  Id. at 176; see also Just For Feet, 242 B.R. at 826 (finding that payment of 

prepetition claims to certain trade vendors was “essential to the survival of the debtor during the 

chapter 11 reorganization”); Wehrenberg, Inc., 260 B.R. at 469 (authorizing debtor to pay 

prepetition claims of vendors because the vendors are “critical to the Debtor’s reorganization”).   

26. This flexible approach is particularly critical where prepetition creditors—here, 

the Debtors’ customers—are vital to the survival of a debtor’s business.  See In re Structurlite 

Plastics Corporation, 86 B.R. 922, 931 (Bankr. S.D. Ohio 1988) (quoting In re Chateaugay 

Corp., 80 B.R. 279, 287 (Bankr. S.D.N.Y. 1987)) (“a bankruptcy court may exercise its equity 

powers under Section 105(a) [of the Bankruptcy Code] to authorize payment of prepetition 

claims where such payment is necessary to ‘permit the greatest likelihood of survival of the 

debtors and payment of creditors in full or at least proportionately.’”).  The Court in In re 

Structurlite Plastics Corporation explained that “a per se rule proscribing the payment of 

prepetition indebtedness may well be too inflexible to permit the effectuation of the rehabilitative 

purposes of the [Bankruptcy] Code.”  Id. at 932.   

27. Authorizing the Debtors to pay prepetition amounts due on account of, and honor 

prepetition commitments pursuant to, the Customer Programs will allow the Debtors’ operations 
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to continue without interruption during the pendency of these chapter 11 cases.  While the 

Debtors’ estates and their creditors will not be harmed by the Debtors’ ability to pay prepetition 

amounts and to honor prepetition commitments under the Customer Programs, the Debtors’ 

failure to do so would likely lead to the loss of customer satisfaction, resulting in reduced future 

sales, deterioration of goodwill, and irreparable harm to the Debtors’ businesses and revenues.  

See In re Coserv, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (recognizing instances 

where the debtor in possession can only fulfill its fiduciary duty by pre-plan satisfaction of 

prepetition claims of “customers which, if not honored, could so harm the debtor’s good will as 

to destroy its going concern value”); see also In re Equalnet Commc’ns Corp., 258 B.R. 368, 

369-70 (Bankr. S.D. Tex. 2000) (noting that the continuance of even insignificant customer 

business transactions can be “critical to the survival of the business,” and failure to continue such 

transactions risks eroding the business’ customer base and going concern value).  

II. Postpetition Payments 

28. In addition, section 363(c) of the Bankruptcy Code authorizes a debtor in 

possession operating its business pursuant to sections 1107 and 1108 of the Bankruptcy Code to 

use property of the estate in the ordinary course of business without notice or a hearing.  

Consequently, the postpetition continuation, renewal, and replacement of obligations under the 

Customer Programs in the ordinary course of business is permitted by sections 363(c), 1107(a), 

and 1108 of the Bankruptcy Code, without further application to the Court.  Out of an abundance 

of caution, however, the Debtors request the relief described herein. 

29. Courts in this district and courts in other jurisdictions and others have consistently 

granted similar relief where retaining the loyalty and patronage of customers is critical to a 

successful reorganization.  See, e.g., In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. 

E.D. Mo. Apr. 15, 2016) (authorizing debtor to honor customer obligations relating to coal 

Case 17-42267    Doc 21    Filed 04/04/17    Entered 04/04/17 22:37:42    Main Document  
    Pg 12 of 17



 
 

 13 
KE 46235479 

delivered prepetition); In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 

2016) (authorizing debtors to honor prepetition customer obligations); In re Sbarro, LLC, No. 

14-10557 (MG) (Bankr. S.D.N.Y. Mar. 12, 2014); In re Hawker Beechcraft, Inc., No. 12-11873 

(SMB) (Bankr. S.D.N.Y. May 30, 2012); In re American Apparel, No. 16-12551 (BLS) (Bankr. 

D. Del. Nov. 15, 2016).8  The Debtors respectfully submit that similar relief is warranted in these 

chapter 11 cases.  The Debtors’ ability to successfully reorganize is dependent upon the 

continued relationship with their Customers.  Hence, the Debtors have sought the relief requested 

herein to assure their customers, and potential future customers, that the Debtors’ reorganization 

will cause minimal, if any, disruption to the Debtors’ operations. 

III. Gift Card Payments 

30. Section 507(a)(7) of the Bankruptcy Code establishes a priority for “unsecured 

claims of individuals, to the extent of $2,775 for each such individual, arising from the deposit, 

before the commencement of the case, of money in connection with the purchase, lease, or rental 

or property, or the purchase of services, for the personal, family, or household use of such 

individuals, that were not delivered or provided.” 11 U.S.C. § 507(a)(7).  The Debtors submit 

that the holders of gift cards under the Gift Card Program cards may be entitled to priority claims 

under section 507(a)(7) of the Bankruptcy Code if this Court does not authorize the Debtors to 

honor such gift cards pursuant to the Motion.  See In re WW Warehouse, Inc., 313 B.R. 

588,  592-94 (Bankr. D.  Del. 2004) (finding that gift certificate holders are entitled to priority 

status under section 507 of the Bankruptcy Code).  As priority claimholders, holders of gift cards 

issued pursuant to the Gift Card Program would be paid in full before any general unsecured 

obligations of the Debtors are satisfied.  Accordingly, the relief requested herein may affect only 

                                                 
8  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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the timing of the Debtors’ performance of their obligations to honor these Gift Card Program 

obligations and will not prejudice the rights of general unsecured creditors or other parties-in-

interest.  In addition, continuing to honor the Gift Card Program without interruption will help 

preserve the Debtors’ valuable customer relationships and goodwill, which will inure to the 

benefit of all the Debtors’ creditors and benefit the estates. 

Processing of Checks and Electronic Fund Transfers Should be Authorized 

31. The Debtors have sufficient funds to pay any amounts related to the Customer 

Programs in the ordinary course of business.  Under the Debtors’ existing cash management 

system, the Debtors have made arrangements to readily identify checks or wire transfer requests 

relating to the Customer Programs, as applicable.  The Debtors believe there is minimal risk that 

checks or wire transfer requests that the Court has not authorized will be inadvertently 

made.  Thus, the Debtors request that the Court authorize, but not direct,  all applicable financial 

institutions to receive, process, honor, and pay any and all checks or wire transfer requests in 

respect of the Customer Programs; provided that sufficient funds are on deposit and standing in 

the Debtors’ credit in the applicable bank accounts to cover such payments.  

The Requirements of Bankruptcy Rule 6003 are Satisfied 

32. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  Fed. R. Bankr. P. 6003.  For the reasons discussed above, authorizing the Debtors to 

satisfy obligations with respect to the Customer Programs and granting the other relief requested 

herein is integral to the Debtors’ ability to transition their operations into these chapter 11 cases.  

Failure to receive such authorization and other relief during the first 21 days of these chapter 11 

cases would severely disrupt the Debtors’ operations at this critical juncture.  For the reasons 

discussed herein, the relief requested is necessary in order for the Debtors to operate their 
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business in the ordinary course and preserve the ongoing value of the Debtors’ operations and 

maximize the value of their estates for the benefit of all stakeholders.  Accordingly, the Debtors 

submit that they have satisfied the “immediate and irreparable harm” standard of Bankruptcy 

Rule 6003 to support granting the relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

33. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

34. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other party-in-

interest’s rights to dispute any claim, or an approval or assumption of any agreement, contract, or 

lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their right to 

contest any claim related to the relief sought herein.  Likewise, if the Court grants the relief 

sought herein, any payment made pursuant to an order of the Court is not intended to be—nor 

should it be construed as—an admission as to the validity of any claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

Notice 

35. The Debtors will provide notice of this Motion to:  (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 
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Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

and (p) any party that has requested notice pursuant to Bankruptcy Rule 2002 (collectively, the 

“Notice Parties”).  The Debtors submit that, in light of the nature of the relief requested, no other 

or further notice need be given. 

No Prior Request 

36. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 
[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

Proposed Final Order (a) granting the relief requested herein and (b) granting such other relief as 

is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 

 
DEBTORS’ MOTION SEEKING ENTRY OF INTERIM AND  

FINAL ORDERS (I) AUTHORIZING THE DEBTORS TO (A) CONTINUE  
USING THE CASH MANAGEMENT SYSTEM AND (B) MAINTAIN  

EXISTING BANK ACCOUNTS AND BUSINESS FORMS AND BOOKS AND  
RECORDS; (II) AUTHORIZING CONTINUED INTERCOMPANY TRANSACTIONS;  

(III) GRANTING ADMINISTRATIVE EXPENSE STATUS TO POSTPETITION 
INTERCOMPANY PAYMENTS; AND (IV) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state the following in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179].  The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource, Inc., 3231 SE 6th Avenue, Topeka, 
KS 66607, United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein. 
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Relief Requested3 

1. By this Motion, and pursuant to sections 105, 345, 363, 364, 503, and 553 of title 

11 of the United States Code (the “Bankruptcy Code”) and rules 6003 and 6004 of the Federal 

Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors seek the entry of an 

interim order (the “Proposed Interim Order”)4 and a final order (the “Proposed Final Order”):5 

(a) authorizing, but not directing, the Debtors to (i) continue to operate the Debtors’ cash 

management system as illustrated on Exhibit A annexed hereto (the “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.  In 

addition, the Debtors request that the Court schedule a final hearing within approximately 

21 days of the commencement of these chapter 11 cases to consider approval of this Motion on a 

final basis.  

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule 81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry 

of a final order by the Court in connection with this Motion to the extent that it is later 

                                                 
3  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable.   

4  A copy of the Proposed Interim Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 

5  A copy of the Proposed Final Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”) comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States. 

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

business and managing their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed a 

motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases, and no committees have been appointed or designated. 

The Cash Management System 

6. To facilitate the efficient operation of their business, as part of the ordinary course 

of their business, the Debtors and their non-Debtor affiliates use an integrated, centralized cash 

management system (the “Cash Management System”) to collect, transfer, and disburse funds 

generated by their operations.  The Cash Management System facilitates cash monitoring, 

forecasting, and reporting, and enables the Debtors to maintain control over the administration of 

approximately 242 bank accounts (together with any other bank accounts the Debtors may open 
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in the ordinary course of their business, the “Bank Accounts”) and one dormant investment 

account (that the Debtors will not use during these chapter 11 cases) (the “Investment Account”) 

owned by the Debtors and maintained with multiple banks (collectively, the “Cash Management 

Banks”), including those set forth on Exhibit B attached hereto and reflected on the diagram of 

the Cash Management System set forth on Exhibit A attached hereto.  The Debtors’ treasury 

department maintains daily oversight over the Cash Management System and implements cash 

management controls for entering, processing, and releasing funds. 

7. The Cash Management System is vital to the Debtors’ ability to conduct business 

throughout the United States and in foreign markets, and is tailored to meet the Debtors’ 

operating needs.  Specifically, the integrated Cash Management System helps control funds, 

serves as a repository for cash receipts, manages cash disbursements, ensures cash availability 

for each of the Debtors, and reduces administrative expenses by facilitating the movement of 

funds among multiple entities by centralizing cash operations.  The Cash Management System is 

generally similar to those commonly employed by complex businesses comparable in size and 

scale to the Debtors.  Any disruption of the Cash Management System would have an immediate 

adverse effect on the Debtors’ business and operations to the detriment of their estates and 

numerous stakeholders, as their business requires prompt access to cash and accurate cash 

tracking.  Accordingly, to minimize disruption caused by these chapter 11 cases and to maximize 

the value of the Debtors’ estates, the Debtors request authority to continue to utilize their existing 

Cash Management System during the pendency of these chapter 11 cases, subject to the terms 

described herein. 

Case 17-42267    Doc 22    Filed 04/04/17    Entered 04/04/17 22:53:01    Main Document  
    Pg 4 of 43



 

5 

I. Description of the Cash Management System 

A. The Bank Accounts 

8. The Debtors’ Cash Management System is comprised of Bank Accounts and an 

Investment Account held by the following Debtors and non-Debtor affiliates:  (a) 198 Bank 

Accounts are held by Payless ShoeSource, Inc. (“Payless ShoeSource”); (b) 12 Bank Accounts 

and one Investment Account are held by Payless Finance, Inc. (“Payless Finance”); (c) 11 Bank 

Accounts are held by Payless ShoeSource Canada LP; (d) six Bank Accounts are held by 

Collective Brands Logistics, Limited (“CBLL”); (e) five Bank Accounts are held by Dynamic 

Assets Limited (“DAL”); (f) one Bank Account is held by Payless ShoeSource Canada, Inc.; 

(g) one Bank Account is held by Payless ShoeSource Canada GP Inc.; (h) one Bank Account is 

held by non-Debtor Collective Franchising, Ltd.; (i) one Bank Account is held by non-Debtor 

Payless India Franchising, LLC; (j) two Bank Accounts are held by Payless ShoeSource of 

Puerto Rico, Inc.; (k) two Bank Accounts are held by non-Debtor Payless ShoeSource Saipan, 

Inc.; (l) one Bank Account is held by Payless Holdings LLC; and (m) one Bank Account is held 

by Payless ShoeSource Worldwide, Inc.  A schedule of the accounts described above is attached 

hereto as Exhibit B. 

9. The Company’s primary Cash Management Bank is Wells Fargo Bank, N.A. 

(“Wells Fargo”), where the Company maintains 17 of the Bank Accounts.  The Debtors maintain 

the Investment Account with Wells Fargo Securities, LLC.  The Debtors also maintain Bank 

Accounts with a number of Cash Management Banks other than Wells Fargo, each of which is 

identified on the schedule attached hereto as Exhibit B.  As discussed more fully below, 38 of 

the 242 Bank Accounts are maintained with Cash Management Banks designated by the Office 

of the United States Trustee for the Eastern District of Missouri (the “U.S. Trustee”), pursuant to 
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the U.S. Trustee’s Operating Guidelines and Financial Reporting Requirements for Debtors in 

Possession and Trustees (the “U.S. Trustee Guidelines”). 

10. The bulk of the Debtors’ cash on hand is comprised of proceeds from the Debtors’ 

ongoing business operations.  As of the Petition Date, the Debtors have an aggregate amount of 

approximately $7.4 million in the Bank Accounts.6  Generally, the Cash Management System is 

organized around a central concentration account maintained by Payless Finance at Wells Fargo, 

as described below.  The Cash Management System also includes two groups of Bank Accounts 

maintained to facilitate the Debtors’ operations in Canada and in Asia, respectively, reflecting 

the Company’s globally integrated business.  The roles of the Cash Management System’s key 

Bank Accounts are summarized below: 

a. “Master Account”:7 The Debtors maintain a master or “concentration” 
Bank Account held by Payless Finance at Wells Fargo.  The Master 
Account is the Company’s main operating account into which funds are 
regularly swept from other of the Company’s Bank Accounts and from 
which funds are disbursed to meet the Company’s ordinary course 
obligations.   

b. “Wire/ACH Accounts”: The Debtors maintain two Bank Accounts held by 
Payless Finance at Wells Fargo to process outbound and inbound wires 
and ACH transfers, consisting of one disbursement account 
(the “Wire/ACH Disbursement Account”) and one receipt account 
(the “Wire/ACH Receipt Account”).  Both of these accounts are zero 
balance accounts.  The Wire/ACH Disbursement Account is used to 
process virtually all outgoing wires and ACH transfers related to accounts 
payable, excluding payroll disbursement accounts and the specialized 
disbursement accounts described below.  This is the Company’s largest 
disbursement account.  The Wire/ACH Receipt Account is used to process 

                                                 
6  This figure reflects the approximate aggregate cash balance as of Monday April 3, 2017. 

7  On March 14, 2017, and in connection with ongoing negotiations with its lenders, the Debtors voluntarily 
entered into an agreement with respect to their ABL Credit Facility under which the Debtors agreed to remit 
certain cash receipts on a daily basis to an account maintained by Wells Fargo as the administrative and 
collateral agent under the Debtors’ ABL Credit Facility (the “ABL Agent Account”).  Under that agreement, 
funds from certain Deposit Accounts are swept into the ABL Agent Account rather than the Master Account; in 
turn, the Master Account is funded daily by the ABL Credit Facility.  Those funds are used by the Debtors to 
satisfy their obligations in the ordinary course.  All collections and disbursements are otherwise made in 
accordance with the Debtors’ historical practice, as described herein and as depicted in Exhibit A attached 
hereto.  The Debtors have the right to terminate this arrangement at their election, subject to the terms of the 
ABL Credit Facility. 
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inbound wires and ACH transfers from the deposit accounts described 
below, as well as all domestic credit card and debit card receipts.       

c. “Deposit Accounts” include: 

• the Wire/ACH Receipt Account described above; 

• 33 consolidated store Bank Accounts (the “Consolidated Store 
Accounts”) established to receive daily deposits of checks and cash 
funds from approximately 3,100 of the Debtors’ stores located in 
the United States, Puerto Rico, Guam, and Saipan. 29 of these 
accounts are held by Payless ShoeSource, two are held by Payless 
ShoeSource of Puerto Rico, Inc., one is held by Payless 
Shoesource Worldwide, Inc., and one is held by non-Debtor 
Payless ShoeSource Saipan, Inc.  32 of these Consolidated Store 
Accounts are swept daily by the Debtors into the Wire/ACH 
Receipt Account.  The Consolidated Store Account held by 
non-Debtor Payless ShoeSource Saipan, Inc. receives daily 
deposits from the Debtors’ store located in Saipan.  Funds in this 
account are swept on the 25th calendar day of each month into a 
concentration account at U.S. Bank N.A., which is also held by 
non-Debtor Payless ShoeSource Saipan, Inc.  These deposits are 
ultimately funded by the Debtors directly from the U.S. Bank N.A. 
concentration account into the Wire/ACH Receipt Account on a 
semi-annual basis; 

• 167 non-consolidated store Bank Accounts held by Payless 
ShoeSource (the “Non-Consolidated Store Accounts”) established 
to receive daily deposits of checks and cash funds from 167 of the 
Debtors’ stores.  These accounts are functionally equivalent to the 
Consolidated Store Accounts, but are maintained on an individual 
store basis rather than on a consolidated basis for stores located in 
rural areas where choice of bank depositories is extremely limited.  
Each of these accounts is swept by the Debtors into the Wire/ACH 
Receipt Account on any day during which the account balance 
exceeds $3,500; 

• two Bank Accounts established to receive miscellaneous non-retail 
level deposits of checks and cash funds.  One is held by Payless 
ShoeSource at Kaw Valley Bank and receives cash deposits.  The 
other is held by Payless Finance at Wells Fargo and receives check 
deposits.  This Bank Account is a zero balance account; 

• two Bank Accounts held at Wells Fargo established to receive all 
franchising-related deposits.  One Bank Account is held by 
non-Debtor Payless India Franchising LLC and receives all 
deposits related to the Company’s franchising business in India.  
This Bank Account is a zero balance account with respect to the 
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Master Account.  The other Bank Account is held by non-Debtor 
Collective Franchising, Ltd., and receives all deposits related to the 
Company’s franchising business outside of India.  This Bank 
Account is a zero balance account with respect to the Wire/ACH 
Receipt Account; and   

• one Bank Account held by Payless Finance at Wells Fargo 
established to receive all receipts relating to accounts receivable 
purchases, including gift card purchases.  This Bank Account is a 
zero balance account. 

d. “Disbursement Accounts” include: 

• the Wire/ACH Disbursement Account described above; 

• one Bank Account held by Payless Finance at Wells Fargo 
established to disburse all payments made by check related to 
accounts payable.  This Bank Account is a zero balance account 
with respect to the Master Account; 

• one Bank Account held by Payless ShoeSource at Lake Region 
Bank (the “Returned Check Account”) established in connection 
with the Company’s returned check processing agent, which 
account disburses all amounts related to retail customer checks that 
“bounce” or are returned by the check-writing bank due to 
insufficient funds.  This Bank Account is funded by the Debtors 
from the Master Account on an as-needed basis; 

• three Bank Accounts held by Payless Finance established to 
disburse domestic payroll by direct deposit, check issuance, and 
paycard programs. Two of these accounts are held at Wells Fargo 
and one is held at Bank of the Internet (paycard program).  The 
paycard account is funded by the Master Account on an as-needed 
basis, while the direct deposit and check issuance accounts are zero 
balance accounts with respect to the Master Account; 

• one Bank Account held by Payless Finance at Wells Fargo 
established to disburse duty payments.  This Bank Account is a 
zero balance account with respect to the Master Account; 

• one Bank Account held by Payless Finance at Wells Fargo 
established to process disbursements related to medical provider 
claims, including disability and life insurance.  This Bank Account 
is a zero balance account with respect to the Master Account; and 

• one Bank Account held by Payless Finance at Wells Fargo 
established to disburse payments related to taxes and postage.  This 
Bank Account is a zero balance account with respect to the Master 
Account.  
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e. “Asia Operations Accounts”:  Debtors CBLL and DAL hold 11 Bank 
Accounts (together, the “Asia Operations Accounts”) primarily established 
to facilitate payments to certain of the Company’s merchandise providers 
located in Asia and to fund related business operations located in Asia.  As 
such, most of these Bank Accounts are disbursement accounts and are 
funded by the Master Account through the Wire/ACH Disbursement 
Account.  Specifically, funds are disbursed from the Wire/ACH 
Disbursement Account into a domestic Bank Account held by CBLL at 
Wells Fargo (the “Asia Intermediary Account”), generally with cash 
sufficient to cover the Company’s obligations on the same day that such 
funds are due to be paid out from the various Asia Operations Accounts.  
Funds are then sent from the Asia Intermediary Account to the various 
Asia Operations Accounts for payment of the Company’s obligations 
related to its operations in Asia.  The majority of these disbursements 
consist of payments to the Company’s merchandise providers located in 
Asia, and are made in local currencies.  All other disbursements from 
these Bank Accounts relate to the Debtors’ business operating costs, such 
as payroll for employees located in Asia.  Finally, one of the overseas Asia 
Operations Accounts held by DAL receives funds from certain of the 
Company’s foreign wholesale purchasing partners.  This Bank Account is 
the only Asia Operations Account that receives funds from third parties. 

f.  “Canada Operations Accounts”:  Debtors Payless ShoeSource Canada, 
Inc., Payless ShoeSource Canada LP, and Payless ShoeSource Canada GP 
Inc. (together, the “Canadian Debtors”) hold 13 Bank Accounts 
(together, the “Canada Operations Accounts”) primarily established to 
facilitate the Debtors’ retail operations in Canada. All of the Canada 
Operations Accounts are held at Canadian Cash Management Banks and 
together operate largely as a self-contained cash management system 
within the Company’s overall Cash Management System.  The Debtors’ 
primary Cash Management Bank in Canada is the Royal Bank of Canada 
(“RBC”).  Similar to the organization of the Master Account, the Receipt 
Accounts, and the Disbursement Accounts described above, the Canadian 
Debtors maintain a master or “concentration” account at RBC 
(the “Canada Master Account”).  The Debtors’ retail stores in Canada 
make deposits into five different Bank Accounts, which are functionally 
equivalent to the Consolidated Store Accounts described above.  These 
funds are then swept into the Canada Master Account.  Canadian credit 
card receipts are deposited by the Canadian Debtors’ credit card 
processors into a Bank Account held by Payless ShoeSource Canada LP at 
RBC, and then swept into the Canada Master Account.  Ordinary course 
disbursements that are made by wire or ACH, such as payroll and retail 
store rental payments for the Debtors’ operations in Canada, are made 
directly from the Canada Master Account.  Disbursements required to be 
made by check (to certain of the Canadian Debtors’ operating vendors and 
tax authorities) or in U.S. dollars are funded from the Canada Master 
Account into three disbursement accounts also held by the Canadian 
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Debtors at RBC, depending on the required form of payment and 
currency. 

11.  The Debtors incur periodic service charges and other fees in connection with the 

maintenance of the Cash Management System (the “Bank Fees”).  Generally, the Bank Fees for 

each month are paid in arrears each month and are automatically deducted from the Debtors’ 

Bank Accounts as Bank Fees for each Bank Account are assessed by the applicable Cash 

Management Banks.  Historically, the Debtors estimate that they pay approximately $250,000 in 

Bank Fees each month, depending on transaction volume.  The Debtors estimate that 

approximately $250,000 in Bank Fees remain outstanding as of the Petition Date. 

B. Description of Funds Processing 

12. A diagram setting forth the flow of funds among the Bank Accounts is attached as 

Exhibit A annexed hereto.  The following list describes the manner in which cash generally 

moves through the Cash Management System: 

• Receipts and Revenues.  As detailed above, receipts and revenues are 
deposited into the Deposit Accounts and are ultimately funded into the 
Master Account, either directly or through the Wire/ACH Receipt 
Account.  Receipts and revenues associated with the Debtors’ Canadian 
retail operations are ultimately funded into the Canada Master Account, as 
described above.    

• Disbursements.  With respect to the zero balance Disbursement Accounts, 
such accounts are funded, as needed, by the Master Account with cash 
sufficient to satisfy the Debtors’ disbursement obligations on a given day.  
With respect to non-zero-balance Disbursement Accounts, such as the 
Returned Check Account, such accounts are periodically funded from the 
Master Account on an as-needed basis.  All of the Disbursement Accounts 
are directly funded by the Master Account.  Disbursements made by the 
Asian Operating Accounts are indirectly funded by the Master Account as 
detailed above.  Disbursements made by the Canada Operating Accounts 
are funded from the Canada Master Account. 

• Excess Cash.  Prior to the Petition Date, it was the Debtors’ practice to 
sweep all excess funds over $100,000 in the Master Account into the 
Debtors’ Investment Account on a daily basis.  Funds in the Investment 
Account were accessible for funds transfers on a daily basis.  Although the 
dormant Investment Account remains open, with a zero balance, the 
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Debtors will not use the Investment Account for any purpose during the 
pendency of these chapter 11 cases.   

II. Intercompany Transactions 

13. The Debtors maintain business relationships with each other and with non-Debtor 

affiliates, and thus engage in intercompany transactions (collectively, 

the “Intercompany Transactions”) in the ordinary course of business.  The Intercompany 

Transactions cover a number of different categories, including intercompany loans, 

intercompany accounts receivable and accounts payable under various intercompany agreements, 

the direct payment of obligations by one affiliate on behalf of another affiliate (with 

a corresponding adjustment to the Debtors’ books and records), and categories related to other 

amounts outstanding on account of the Debtors’ Cash Management System.  The Debtors’ ability 

to continue to make and receive payments related to these business operations in the ordinary 

course is an important and integral part of the Debtors’ business. 

A. Background on Foreign Non-Debtor Transactions  

14. In the ordinary course of business, the Debtors enter into agreements and 

financing arrangements with and make payments on behalf of foreign non-Debtor affiliates.  

Although the Debtors are not party to any joint venture or partnership agreements with third 

parties, certain non-Debtor affiliates are parties to such agreements, and the Debtors conduct 

certain of their foreign business operations through those agreements.  Importantly, the Debtors 

make payments to many of their merchandise vendors through a joint venture arrangement 

between non-Debtor affiliate Payless Sourcing, LLC and Debtor CBLL.   

15. The Company operates its business in the following countries through joint 

venture agreements between certain non-Debtor affiliates8 and third parties:  Antigua, Barbados, 

                                                 
8  The following non-Debtor affiliates are parties to joint venture agreements with third parties: Payless CA 

Management Limited, Payless CO Management Ltd., PSS Latin America Holdings, and Collective Brands 
Cooperatief U.A. 
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Colombia, Costa Rica, Dominica, the Dominican Republic, Ecuador, El Salvador, Grenada, 

Guatemala, Honduras, Jamaica, St. Kitts, St. Lucia, Nicaragua, Panama, Peru, and Trinidad and 

Tobago.  Pursuant to these joint venture agreements, as well as related agreements between the 

Company and the respective joint venture entities, such as sourcing, licensing, and technology 

agreements, the Company has ongoing obligations to these entities, including capital funding 

obligations.  The remainder of the Company’s business abroad is operated by wholly-owned 

subsidiaries of the Debtors or by third-parties under franchise agreements.   

16. The foreign joint ventures described in the paragraph above each have their own 

cash management operations and maintain bank accounts separate and apart from the Debtors’ 

Cash Management System.  Generally, and other than on account of Intercompany Transactions, 

these foreign joint ventures only contribute cash to the Debtors’ Cash Management System if the 

Debtors direct the associated non-Debtor affiliates to contribute cash to the Debtors’ Bank 

Accounts.  The Debtors do not otherwise regularly repatriate this cash.   

B. Non-Debtor Affiliate Transactions 

17. At any given time, as a result of ordinary course Intercompany Transactions, there 

may be claims owing by one Debtor to another Debtor or non-Debtor affiliate.  For example, by 

the operation of the Cash Management System, certain of the Debtors make payments to third 

parties on behalf of other Debtors and non-Debtor affiliates, resulting in intercompany 

receivables and payables.  The Debtors track all intercompany balances in their accounting 

system and can ascertain, trace, and account for all Intercompany Transactions.  The Debtors 

will continue to track postpetition intercompany transfers.  Each payment from a Debtor and 

each bookkeeping entry between Debtors and between Debtors and non-Debtor affiliates on 

account of a postpetition Intercompany Transaction (each, a “Postpetition Intercompany 

Transaction”) is an essential component of the Cash Management System.  Discontinuing the 
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Intercompany Transactions postpetition would unnecessarily disrupt the Cash Management 

System and the Debtors’ operations to the detriment of the Debtors and their stakeholders. 

18. In certain instances, Intercompany Transactions between Debtors and between 

Debtors and non-Debtor affiliates are “netted” to allocate outstanding amounts due and owing at 

the Debtors’ discretion.  By this Motion, the Debtors respectively request to continue these 

“netting” practices postpetition on an ordinary course basis.  The Debtors additionally request 

authority to continue entering into ordinary course Intercompany Transactions between Debtors 

and non-Debtor affiliates.  The Debtors have implemented internal mechanisms that will permit 

them, with the assistance of their advisors, to accurately track the balance of all prepetition and 

postpetition Intercompany Transactions.   

19. Further, to ensure that each Debtor will not fund the operations of another entity 

at the expense of such Debtors’ creditors, the Debtors respectfully request:  (a) pursuant to 

sections 503(b)(1) and 364(b) of the Bankruptcy Code, that all valid postpetition payments from 

a Debtor to another Debtor or from a non-Debtor affiliate to a Debtor on account of 

a Postpetition Intercompany Transaction be accorded administrative expense status; 

and (b) unless prohibited by applicable law, that transfers made by a Debtor to a non-Debtor 

affiliate pursuant to a Postpetition Intercompany Transaction 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.  This relief will 

ensure that each entity receiving payments from a Debtor will continue to bear ultimate 

repayment responsibility for such ordinary course transactions, thereby reducing the risk that 

these transactions would jeopardize the recoveries available to each Debtor’s respective 

creditors. 
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III. The Debtors’ Existing Business Forms and Books and Records 

20. The Debtors use a variety of preprinted and electronic business forms including 

checks, letterhead, correspondence forms, invoices, purchase orders, and other business forms in 

the ordinary course of business (collectively, and as they may be modified from time to time, the 

“Business Forms”).  The Debtors also maintain books and records to document their financial 

results and a wide array of necessary operating information (collectively, the “Books and 

Records”).  Rather than requiring the Debtors to incur the expense and delay of ordering entirely 

new business forms as required under the U.S. Trustee Guidelines, the Debtors seek authority to 

continue using all currently existing Business Forms (including, without limitation, printed 

and/or electronic checks, letterhead, correspondence forms, invoices and purchase orders) as 

such forms were in existence immediately before the Petition Date, without reference to the 

Debtors’ status as debtors in possession.  This will minimize expenses to the Debtors’ estates and 

avoid confusion and the potential for error on the part of employees, customers, vendors, and 

suppliers during the pendency of these chapter 11 cases.  

Basis for Relief 

I. The Court Should Approve the Debtors’ Continued Use of the Cash Management 
System Because It Is Essential to the Debtors’ Operations and Restructuring Efforts 

21. The Cash Management System constitutes an ordinary course and essential 

business practice of the Debtors.  The Cash Management System provides significant benefits to 

the Debtors including, among other things, the ability to control corporate funds, ensure the 

availability of funds when necessary, and reduce costs and administrative expenses by 

facilitating the movement of funds and developing timely and accurate account balance 

information.  Thus, to ensure the stable operation of the Debtors’ business and realize the 

benefits of the Cash Management System, the Debtors should be allowed to continue using the 

Cash Management System and should not be required to open new bank accounts. 
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22. Unless otherwise ordered by the Court, the U.S. Trustee Guidelines require 

a debtor to, among other things, establish one debtor in possession account for all estate monies 

required for the payment of taxes (including payroll taxes), close all existing bank accounts and 

open new debtor in possession accounts, maintain a separate debtor in possession account for 

cash collateral, obtain checks that bear the designation “debtor in possession,” and reference the 

bankruptcy case number and the type of account on such checks.  These requirements are 

designed to provide a clear line of demarcation between prepetition and postpetition claims and 

payments and help protect against the inadvertent payment of prepetition claims by preventing 

banks from honoring checks drawn before the petition date.  

23. The continuation of the Cash Management System is nevertheless permitted 

pursuant to section 363(c)(1) of the Bankruptcy Code, which authorizes debtors in possession to 

“use property of the estate in the ordinary course of business without notice or a hearing.” 

11 U.S.C. § 363(c)(1).  Section 363(c)(1) of the Bankruptcy Code also allows a debtor in 

possession to engage in the ordinary course transactions required to operate its business without 

additional oversight from its creditors or the court.  See, e.g., Med. Malpractice Ins. Ass’n v. 

Hirsch (In re Lavigne), 114 F.3d 379, 384 (2d Cir. 1997); Harbinger, Inc. v. Metropolitan 

Cosmetic & Reconstructive Surgical Clinic, P.A., 124 B.R. 784, 786 (Bankr. D. Minn. 1990) 

(citing United States ex rel. Harrison v. Estate of Deutscher, 115 B.R. 592 (Bankr. M.D. Tenn. 

1990)).  Included within the purview of section 363(c) of the Bankruptcy Code is a debtor’s 

ability to continue the “routine transactions” necessitated by a debtor’s cash management system.  

See Amdura Nat’l Distrib. Co. v. Amdura Corp. (In re Amdura Corp.), 75 F.3d 1447, 1453 

(10th Cir. 1996).  Bankruptcy courts within the Eighth Circuit have held that a transaction 

qualifies as “ordinary course” if it “is of a type that is commonly undertaken within the debtor’s 
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industry,” Peltz v. Gulfcoast Workstation Grp. (In re Bridge Information Systems, Inc.), 293 B.R. 

479, 486 (Bankr. E.D. Mo. 2003). 

24. Bankruptcy courts treat requests for authority to continue utilizing existing cash 

management systems as a relatively “simple matter,” see In re Baldwin-United Corp., 79 B.R. 

321, 327 (Bankr. S.D. Ohio 1987), and have recognized that an integrated cash management 

system “allows efficient utilization of cash resources and recognizes the impracticalities of 

maintaining separate cash accounts for the many different purposes that require cash.”  In re 

Columbia Gas Sys., Inc., 136 B.R. 930, 934 (Bankr. D. Del. 1992), aff’d in part and rev’d in 

part, 997 F.2d 1039 (3d Cir. 1993).  As a result, courts have concluded that the requirement to 

maintain all accounts separately “would be a huge administrative burden and economically 

inefficient.”  Columbia Gas, 997 F.2d at 1061; see also In re Southmark Corp., 49 F.3d 1111, 

1114 (5th Cir. 1995) (stating that cash management system allows a debtor “to administer more 

efficiently and effectively its financial operations and assets”). 

25. Here, requiring the Debtors to adopt a new, segmented cash management system 

at this critical stage of the chapter 11 cases would be expensive, create unnecessary 

administrative burdens, and be extraordinarily disruptive to the operation of the Debtors’ 

business.  New bank accounts would increase operating costs, and the delays that would result 

from opening new accounts, revising cash management procedures, and redirecting daily store 

deposits would negatively impact the Debtors’ ability to operate their business while pursuing 

these arrangements.  Further, the Debtors would be subject to significant administrative burdens 

and expenses because they would need to execute new signatory cards and depository 

agreements and create an entirely new manual system for issuing checks and paying postpetition 

obligations, all as would otherwise be required by the U.S. Trustee Guidelines.  See U.S. Trustee 

Guidelines, at pp. 2–3.   
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26. By contrast, maintaining the current Cash Management System would greatly 

facilitate the Debtors’ transition into chapter 11 by, among other things, minimizing delays in 

paying postpetition debts and eliminating administrative inefficiencies.  Importantly, the Cash 

Management System provides the Debtors with the ability to, among other things, quickly create 

status reports on the location and amount of funds, which allows the Debtors’ management team 

to track and control such funds, ensure cash availability, and reduce administrative costs through 

a centralized method of coordinating the collection and movement of funds.  Finally, maintaining 

the current Cash Management System would allow the Debtors’ treasury and accounting 

employees to focus on their daily responsibilities. 

27. In addition, the Debtors respectfully submit that parties in interest will not be 

harmed by the Debtors’ maintenance of the Cash Management System, including the Bank 

Accounts, because the Debtors have implemented appropriate mechanisms to ensure that 

payments will not be made on account of obligations incurred before the Petition Date, other 

than those authorized by the Court.  Specifically, with the assistance of their professional 

advisors, the Debtors have implemented internal protocols that prohibit payments on account of 

prepetition debts, including prepetition intercompany debts, without the prior approval of the 

Debtors’ finance department.  The Debtors will continue to work closely with the Cash 

Management Banks to ensure that appropriate procedures are in place to prevent checks that 

were issued prepetition from being honored without the Court’s approval. In light of such 

protective measures, the Debtors submit that maintaining the Cash Management System is in the 

best interests of their estates and creditors. 

28. Accordingly, the Debtors respectfully request that the Court authorize the 

continued use of the existing Cash Management System to facilitate the Debtors’ transition into 

chapter 11.  Specifically, the Debtors respectfully request that the Court authorize the Cash 
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Management Banks to maintain, service, and administer the Bank Accounts as accounts of the 

Debtors as debtors in possession, without interruption and in the ordinary course of business.  

The Debtors further respectfully request that the Court authorize and direct the Cash 

Management Banks to receive, process, honor, and pay any and all checks, wire transfer, credit 

card, ACH payments and other instructions, and drafts payable through, or drawn or directed on, 

such Bank Accounts after the Petition Date by holders, makers, or other parties entitled to issue 

instructions with respect thereto, irrespective of whether such checks, drafts, wires, credit card, 

or ACH payments are dated prior to or subsequent to the Petition Date.9  The Debtors also 

respectfully request that, to the extent a Cash Management Bank honors a prepetition check or 

other item drawn on any account that is the subject of this Motion, either at the direction of the 

Debtors or in a good-faith belief that the Court has authorized such prepetition check or item to 

be honored, such Cash Management Bank will not be deemed to be liable to the Debtors or to 

their estates on account of such prepetition check or other item honored postpetition.  Such relief 

is reasonable and appropriate because the Cash Management Banks are not in a position to 

independently verify or audit whether the Debtors may pay a particular item in accordance with a 

Court order or otherwise.  

29. Finally, the Debtors respectfully request that the Court authorize the Debtors to 

continue to pay the Bank Fees, including any prepetition Bank Fees, and further authorize the 

Cash Management Banks to chargeback returned items to the Bank Accounts, whether such 

items are dated prior to, on, or subsequent to the Petition Date, in the ordinary course of 

business. 

                                                 
9  The Debtors also request authority for the Cash Management Banks to honor any check, draft, or other 

notification that the Debtors advised the Cash Management Banks to have been drawn, issued, or otherwise 
presented prior to the Petition Date only to the extent authorized by order of the Court. 
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30. In other large, complex, and/or well-publicized chapter 11 cases, such as these, 

courts in this district and in other jurisdictions regularly waive the U.S. Trustee Guideline 

requirements and allow the continued use of cash management systems and prepetition bank 

accounts employed in the ordinary course of a debtor’s prepetition business.  See, e.g., In re 

Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. May 17, 2016); In re Arch Coal, 

Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Apr. 8, 2016); see also In re Sabine Oil & Gas 

Corp., No. 15-11835 (SCC) (Bankr. S.D.N.Y. Sept. 10, 2015) (allowing debtors to continue 

using their cash management system); In re Eagle Bulk Shipping Inc., No. 14-12303 (SHL) 

(Bankr. S.D.N.Y. Sept. 19, 2014) (same).10 

II. The Court Should Authorize the Debtors to Continue Using the Existing Business 
Forms 

31. The Debtors submit that the continued use of the Business Forms will not 

prejudice parties in interest, and that such relief will avoid unnecessary expenses and 

administrative delays at this critical time.  Furthermore, the Debtors’ requested relief will not 

prejudice parties in interest because parties doing business with the Debtors undoubtedly will 

know of the Debtors’ status as debtors in possession.  Indeed, courts in this district and in other 

jurisdictions regularly permit debtors to use their prepetition check forms without the “debtor in 

possession” label.  See, e.g., In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. 

May 17, 2016); In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Apr. 8, 2016); see 

also In re BCBG Max Azria Glob. Holdings, LLC, No. 17-10466 (SCC) (Bankr. S.D.N.Y. Mar. 

29, 2017); In re Limited Stores Co., No. 17-10124 (KJC) (Bankr. D. Del. Feb. 16, 2017).11 

                                                 
10  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 

11  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  
Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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III. The Court Should Authorize the Debtors to Continue Engaging in Postpetition 
Intercompany Transactions in the Ordinary Course and Should Afford 
Administrative Expense Status to Postpetition Intercompany Transactions Among 
the Debtors and Non-Debtor Affiliates 

32. Allowing the Debtors to engage in Postpetition Intercompany Transactions is in 

the best interests of the Debtors’ estates and their creditors, and the Debtors seek authority to 

enter into such Postpetition Intercompany Transactions in the ordinary course of business. 

Because the Debtors engage in Intercompany Transactions on a regular basis and such 

transactions are common among similar enterprises, the Debtors respectfully submit that 

Postpetition Intercompany Transactions arising in the ordinary course are authorized as a matter 

of law pursuant to section 363(c)(1) of the Bankruptcy Code, and thus, do not require the Court’s 

approval.12  The Debtors will continue to maintain records of Postpetition Intercompany 

Transactions, including records of all current intercompany accounts receivables and payables, to 

facilitate parties’ access to information where reasonably requested, in accordance with their 

current Intercompany Transaction tracking system.    

33. The Debtors respectfully submit that the relief requested herein fairly balances the 

Debtors’ needs to facilitate the ordinary course operation of their business, minimize disruption, 

and preserve value, on the one hand, with the interests of their stakeholders in transparency, on 

the other hand.  The requested relief will also ensure that a Debtor’s estate will not be unduly 

burdened by the cost of transfers to Debtor and non-Debtor affiliates.  As noted above, the 

Debtors request authority to continue Postpetition Intercompany Transactions in the ordinary 

course (including with respect to “netting” or setoffs taken in the ordinary course).13   

                                                 
12  Nevertheless, out of an abundance of caution, the Debtors are seeking express authority to engage in such 

transactions on a postpetition basis. 

13  Section 553(a) of the Bankruptcy Code provides that “[e]xcept as otherwise provided in this section and in 
sections 362 and 363 of this title, this title does not affect any right of a creditor to offset a mutual debt owing 
by such creditor to the debtor that arose before the commencement of the case under this title against a claim of 
such creditor against the debtor that arose before the commencement of the case.”  11 U.S.C. § 553(a).  
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34. Additionally, the Debtors respectfully request, pursuant to section 503(b)(1) of the 

Bankruptcy Code, that this Court order:  (a) that all valid postpetition payments from a Debtor to 

another Debtor or from a non-Debtor affiliate to a Debtor on account of a Postpetition 

Intercompany Transaction shall be accorded administrative expense status; and (b) 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), in each case except to the extent such 

Postpetition Intercompany Transactions are on account of antecedent debts.  As noted above, the 

Debtors believe such relief is necessary to ensure that a particular Debtor’s estate will not be 

required to fund the operations of other Debtors and non-Debtor affiliates without adequate 

recompense.   

35. Such relief is consistent with the relief granted by Courts in this jurisdiction and 

others in similarly situated matters—particularly where, as here, the debtor operates a multi-

national enterprise and an integrated cash management system.  See, e.g., In re Peabody Energy 

Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. May 17, 2016); In re Noranda Aluminum, Inc., 

                                                                                                                                                             
A creditor need only establish two elements before a setoff may be asserted—mutuality and timing.  See United 
States v. Gerth, 991 F.2d 1428, 1431 (8th Cir. 1993); Gulfcoast Workstation Corp. & Relational Fund Corp. v. 
Peltz (In re Bridge Info. Sys., Inc.), 314 B.R. 421, 428 (Bankr. E.D. Mo. 2004); Official Comm. of Unsecured 
Creditors v. Mfrs. & Traders Trust Co. (In re Bennett Funding Grp., Inc.), 212 B.R. 206, 212 (B.A.P. 2d Cir. 
1997), aff’d 146 F.3d 136 (2d Cir. 1988).  Although courts have not uniformly defined the elements of 
mutuality, most courts require that debts are owed between the same parties and in the same right or capacity.  
See, e.g., Bank of Cairo & Moberly v. Thurston (In re Thurston), 139 B.R. 14 (Bankr. W.D. Mo. 1992); 
Davidovich v. Welton (In re Davidovich), 901 F.2d 1533, 1537 (10th Cir. 1990).  Timing requires that both 
claims arise prepetition.  See, e.g., Gerth, 991 B.R. at 1431; Packaging Indus. Grp., Inc. v. Dennison Mfg. Co. 
(In re Sentinel Prods. Corp.), 192 B.R. 41, 45 (S.D.N.Y. 1996); Scherling v. Hellman Elec. Corp. (In re 
Westchester Structures Inc.), 181 B.R. 730, 739 (Bankr. S.D.N.Y. 1995). In addition, courts have allowed the 
parties to offset claims postpetition in the same manner as a prepetition setoff, as long as the mutuality 
requirements are met.  See, e.g., United States v. Gordon Sel-Way, Inc. (In re Gordon Sel-Way, Inc.), 239 B.R. 
741, 751–55 (E.D. Mich. 1999), aff’d, 270 F.3d 280 (6th Cir. 2001); Mohawk Indus., Inc. v. United States (In re 
Mohawk Indus., Inc.), 82 B.R. 174, 179 (Bankr. D. Mass. 1987). The Cash Management System allows the 
Debtors to track all obligations owing between related entities and thereby ensures that all setoffs of 
Postpetition Intercompany Transactions will meet both the mutuality and timing requirements of section 553 of 
the Bankruptcy Code. Therefore, the Debtors respectfully request that the Debtors expressly be authorized to set 
off postpetition obligations arising on account of Postpetition Intercompany Transactions between a Debtor and 
another Debtor or between a Debtor and a non-Debtor affiliate. 
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No. 16-10083 (BSS) (Bankr. E.D. Mo. Apr. 13, 2016); In re Arch Coal, No. 16-40120 (CER) 

(Bankr. E.D. Mo. Apr. 8, 2016); see also In re BCBG Max Azria Global Holdings, LLC, 

No. 17-10466 (SCC) (Bankr. S.D.N.Y. Mar. 29, 2017); In re Avaya Inc., No. 17-10089 (SMB) 

(Bankr. S.D.N.Y. Jan. 23, 2017) (interim order); In re Sabine Oil & Gas Corp., No. 15-11835 

(SCC) (Bankr. S.D.N.Y. Sept. 10, 2015); In re Patriot Coal Co., No. 15-32450 (Bankr. E.D. Va. 

May 13, 2015).14   

IV. Cause Exists for Waiving the Deposit Guidelines of Section 345 of the Bankruptcy 
Code and Certain of the U.S. Trustee Guidelines 

36. The majority of the Bank Accounts comply with section 345(b) of the Bankruptcy 

Code because such Bank Accounts are maintained at banks insured by federal agencies, such as 

the Federal Deposit Insurance Corporation (the “FDIC”) and the National Credit Union 

Insurance Fund (the “NCUSIF”).  See 11 U.S.C. § 345(b).  As of the Petition Date, all of the 

Debtors’ 218 domestic Bank Accounts were held at Cash Management Banks insured by the 

FDIC or the NCUSIF.  38 of the 242 Bank Accounts are maintained with banks designated as 

authorized depositories by the U.S. Trustee pursuant to the U.S. Trustee Guidelines 

(each, an “Authorized Depository” and, collectively, the “Authorized Depositories”).  The U.S. 

Trustee has designated the following banks that hold Bank Accounts as Authorized Depositories: 

Wells Fargo, Bank of America, Bank of the Ozarks, Bank of the West, Capital One, N.A., 

Citibank, N.A., Citizens Bank & Trust Co., Commerce Bank, Enterprise Bank & Trust, Farmers 

& Merchants Bank, Fifth Third Bank, First National Bank (Omaha), First Tennessee Bank, Key 

Bank N.A., PNC Bank, N.A., Regions Bank, N.A., UMB Bank, Union Bank & Trust, and US 

Bank, N.A.  204 Bank Accounts are held at Cash Management Banks that are not Authorized 

Depositories under the U.S. Trustee Guidelines.  The vast majority of the Bank Accounts held by 

                                                 
14  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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these Cash Management Banks are (a) foreign bank accounts related to the Debtors’ business 

operations in Canada and Asia and (b) Non-Consolidated Store Accounts, which, as noted above, 

receive daily deposits from stores located in rural areas in the United States where the choice of 

bank depositories is limited.  Indeed, these Cash Management Banks are typically the only bank 

located nearby these stores, meaning that if the Debtors are not permitted to maintain these 

Non-Consolidated Store Accounts, the 167 stores that make daily deposits into such accounts 

will most likely have to submit their required daily deposits by mail, creating additional 

operational burdens and expenses to the detriment of the Debtors’ business and their estates.  

Such disruption is particularly unwarranted in this case as the majority of the Debtors’ Bank 

Accounts consist of Non-Consolidated Store Accounts that typically hold less than $3,500 at any 

given time and which are regularly swept into Bank Accounts held at Wells Fargo, an 

Authorized Depository.  Moreover, all of the Debtors’ 167 Non-Consolidated Store Accounts 

comply with section 345(b) of the Bankruptcy Code as they are insured by the FDIC or NCUSIF.  

Thus, these Cash Management Banks are well-capitalized and financially stable institutions, and 

the Debtors request that the Court waive the requirements of section 345(b) of the Bankruptcy 

Code and the U.S. Trustee Guidelines with respect to authorized depository requirements.  

37. The Debtors further respectfully request that cause exists to waive the 

requirements for section 345(b) of the Bankruptcy Code for all Bank Accounts held in foreign 

jurisdictions.  None of the foreign Bank Accounts relate to investment activity.  As described 

above, these foreign Bank Accounts are integral to the Debtors’ operations and overall Cash 

Management System and are used primarily to operate the Debtors’ retail business in Canada or 

facilitate payments to the Debtors’ overseas merchandise providers.  For example, nearly all of 

the Debtors’ merchandise suppliers receive payment through, and have signed purchase orders 

with, debtors CBLL and DAL.  These merchandise suppliers generally receive payment from 
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foreign Bank Accounts held by CBLL and DAL in local currencies.  The risk of such vendors 

declining to perform at this critical time because of administrative delays and confusion relating 

to opening new bank accounts compliant with section 345(b) requirements far outweighs any 

benefit to halting or changing the Debtors’ ordinary course flow of funds.  If the Debtors are 

granted a waiver, the Debtors will not be burdened with the significant administrative difficulties 

and expenses relating to opening new accounts in a manner that ensures all of their funds are 

fully insured.  In addition, the risk of severe disruption of the Debtors’ integrated global 

operations, particularly with respect to ordinary course merchandise flows, will be minimized.   

38. Courts in this district and in other jurisdictions have liberally construed the 

requirements of section 345(b) of the Bankruptcy Code that the debtor in possession obtain 

a bond from any entity with which their money is deposited. In those instances, courts have 

waived the requirements of section 345(b) of the Bankruptcy Code and replaced them with 

alternative procedures.  See, e.g., In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. 

Mo. May 17, 2016); In re Noranda Aluminum, Inc., No. 16-10083 (BSS) (Bankr. E.D. Mo. Apr. 

13, 2016); In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Apr. 8, 2016); In re 

Bakers Footwear Grp. Inc., No. 12-49658 (CER) (Bankr. E.D. Mo. Nov. 1, 2012); see also In re 

Horsehead Holding Corp., No. 16-10287 (CSS) (Bankr. D. Del. Feb. 3, 2016) (interim order); In 

re NII Holdings, Inc., Case No. 14-12611 (SCC) (Bankr. S.D.N.Y. May 21, 2015) (interim 

order); In re Alpha Natural Res., Inc., No. 15-33896 (KRH) (Bankr. E.D. Va. Oct. 8, 2015).15  

Cause exists for a similar waiver in these cases. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

39. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

                                                 
15  Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request to the Debtors’ proposed counsel. 
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harm.”  For the reasons discussed above, authorizing the Debtors to (a) continue using their 

existing Cash Management System, Bank Accounts, and Business Forms, (b) honor certain 

prepetition obligations thereto, (c) continue to perform Intercompany Transactions consistent 

with historical practice, (d) grant administrative expense status to postpetition intercompany 

claims, and (e) waive deposit requirements is integral to the Debtors’ ability to ensure a smooth 

transition of their operations into these chapter 11 cases.  Failure to receive such authorization 

and other relief during the first 21 days of these chapter 11 cases would severely disrupt the 

Debtors’ operations at this critical juncture.  As further discussed herein, the relief requested is 

necessary for the Debtors to operate their business in the ordinary course, preserve the ongoing 

value of the Debtors’ operations, and maximize the value of their estates for the benefit of all 

stakeholders.  Accordingly, the Debtors submit that they have satisfied the “immediate and 

irreparable harm” standard of Bankruptcy Rule 6003 to support granting the relief requested 

herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

40. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

41. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other 

party-in-interest’s rights to dispute any claim, or an approval or assumption of any agreement, 

contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 
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relief sought herein, any payment made pursuant to an order of the Court is not intended to be, 

nor should it be construed as an admission as to the validity of, any claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

Notice 

42. The Debtors will provide notice of this Motion to:  (a) U.S. Trustee; (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 

Prepetition Second Lien Term Loan Agent; (h) the DIP ABL Agent; (i) co-counsel to the DIP 

ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. Simard, Esq. and Douglas R. Gooding, 

Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, Esq.); (j) the Tranche A-1 Agent; 

(k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, LLP (Attn: Adam C. Harris, Esq.); 

(l) the United States Attorney’s Office for the Eastern District of Missouri; (m) the Internal 

Revenue Service; (n) the United States Securities and Exchange Commission; (o) the state 

attorneys general for all states in which the Debtors conduct business; (p) the Cash Management 

Banks; and (q) any party that has requested notice pursuant to Bankruptcy Rule 2002 

(collectively, the “Notice Parties”).  The Debtors submit that, in light of the nature of the relief 

requested, no other or further notice need be given. 

No Prior Request 

43. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

the Proposed Final Order (a) granting the relief requested herein, and (b) granting such other 

relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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EXHIBIT A 

Cash Management System Flow of Funds 
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EXHIBIT B 

Bank and Investment Accounts
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Bank and Investment Accounts 

Entity Bank Name 
Account 
Number 

Account Type 

Collective Brands Logistics, Limited Wells Fargo Bank, 
N.A. 

Ending 7336 
Asia Intermediary 
Account 

Collective Brands Logistics, Limited HSBC (Hong 
Kong) 

Ending 3838 Asia Operations Account

Collective Brands Logistics, Limited ANZ Bank 
(Taiwan) Limited 

Ending 9007 Asia Operations Account

Collective Brands Logistics, Limited ANZ Bank 
(Taiwan) Limited 

Ending 0132 Asia Operations Account

Collective Brands Logistics, Limited Taishin 
International Bank 

Ending 3400 Asia Operations Account

Collective Brands Logistics, Limited Wells Fargo Bank, 
N.A. 

Ending 3111 Asia Operations Account

Dynamic Assets Limited Wells Fargo Bank, 
N.A. 

Ending 1258 Asia Operations Account

Dynamic Assets Limited HSBC (Hong 
Kong) 

Ending 1001 Asia Operations Account

Dynamic Assets Limited HSBC (Hong 
Kong) 

Ending 1274 Asia Operations Account

Dynamic Assets Limited Taishin 
International Bank 

Ending 2580 Asia Operations Account

Dynamic Assets Limited Taishin 
International Bank 

Ending 7552 Asia Operations Account

Collective Franchising, Ltd.1 Wells Fargo Bank, 
N.A. 

Ending 1038 Franchising Deposits 

Payless ShoeSource Canada GP Inc. Royal Bank of 
Canada 

Ending 5535 
Canada Operations 
Account 

Payless ShoeSource Canada Inc. Royal Bank of 
Canada 

Ending 5477 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 6937 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 6911 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 8517 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 9832 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 6945 Canada Master Account 

                                                 
1  This is a non-Debtor affiliate. 
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Entity Bank Name 
Account 
Number 

Account Type 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 3979 
Canada Operations 
Account 

Payless ShoeSource Canada LP Royal Bank of 
Canada 

Ending 8525 
Canada Operations 
Account 

Payless ShoeSource Canada LP Bank of Montreal Ending 1836 
Canada Operations 
Account 

Payless ShoeSource Canada LP CIBC Ending 6917 
Canada Operations 
Account 

Payless ShoeSource Canada LP Bank of Nova 
Scotia 

Ending 6412 
Canada Operations 
Account 

Payless ShoeSource Canada LP Toronto Dominion Ending 6429 
Canada Operations 
Account 

Payless Finance, Inc. Wells Fargo Bank, 
N.A. 

Ending 5863 Master Account 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 3955 Payroll (Check) 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 8148 Corporate Deposit 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 5454 Payroll (ACH) 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 6500 Duty Payments 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 7331 
Medical Provider Claims 
Payments 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 2832 
Tax and Postage 
Payments 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 4762 
Accounts Receivable 
Deposits 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 4778 Outgoing Wire/ACH 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 6427 Incoming Wire/ACH 

Payless Finance, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 3936 
Accounts Payable 
Checks 

Payless Finance, Inc.2 
Wells Fargo 
Securities, LLC 

Ending 0486 Investment Account 

Payless Finance, Inc. Bank of the Internet Ending 8655 Payroll (Paycard) 

                                                 
2  The Debtors will not use this Investment Account for any purpose during the pendency of these chapter 11 

cases. 
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Payless Holdings LLC 
First Republic 
Bank 

Ending 1621 Corporate 

Payless India Franchising, LLC3 
Wells Fargo Bank, 
N.A. 

Ending 5144 Franchising Deposits 

Payless ShoeSource of Puerto Rico, 
Inc.  

Banco Popular Ending 1584  
Consolidated Store 
Deposits 

Payless ShoeSource Puerto of Rico, 
Inc. 

Banco Santander Ending 0908  
Consolidated Store 
Deposits 

Payless ShoeSource Saipan, Inc. 4 
Bank of Hawaii - 
Saipan 

Ending 2104  
Consolidated Store 
Deposits 

Payless ShoeSource Saipan, Inc. 5 U.S. Bank N.A. Ending 8464 
Saipan Concentration 
Account 

Payless ShoeSource Worldwide, Inc. 
Bank of Hawaii - 
Guam 

Ending 5469  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. American Savings Ending 6280  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Banco Popular – 
Virgin Islands 

Ending 6823  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of America Ending 4606  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of Hawaii Ending 7839  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of the West Ending 3324  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Branch Banking 
and Trust Company

Ending 8060  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Capital One Ending 7396  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Citizens Ending 8162  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Commerce  Ending 3194  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Compass  Ending 7232  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Corefirst Bank Ending 5975  
Consolidated Store 
Deposits 

                                                 
3  This is a non-Debtor affiliate. 

4  This is a non-Debtor affiliate. 

5  This is a non-Debtor affiliate. 
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Payless ShoeSource, Inc. Fifth Third Ending 3442  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Citizens Ending 4883  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First National Ending 9310  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Tennessee Ending 1314  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Harris Ending 2064  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Huntington 
National 

Ending 7960  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
International Bank 
of Commerce 

Ending 3296  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. JPMorgan Chase Ending 9880  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Kaw Valley Bank Ending 5287 Corporate Cash Deposit 

Payless ShoeSource, Inc. Key Bank Ending 3530  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Lake Region Bank Ending 5072-F 
Returned Check 
Disbursements 

Payless ShoeSource, Inc. 
M&T Trust 
Company 

Ending 9511  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. PNC Ending 3145  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Regions Ending 9423  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Santander Ending 1616  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. TD Bank Ending 1253  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Trustmark Ending 9211  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. United National  Ending 8808  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. US Bank Ending 2887  
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Wells Fargo Bank, 
N.A. 

Ending 4582 
Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Clinton National 
Bank 

Ending 4943 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. Fidelity Bank Ending 4671 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. UMB Bank Ending 1819 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 9643 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First United Ending 5701 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Town & Country 
Bank 

Ending 0616 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Farmers Bank & 
Trust 

Ending 5025 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Eastman National 
Bank 

Ending 3530 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Chillicothe State 
Bank 

Ending 3134 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Kansas Bank Ending 7226 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Business First Bank Ending 8445 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First NBC Bank Ending 3464 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Citizens State Bank Ending 1801 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Simmons First 
National 

Ending 0684 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Woodforest 
National Bank 

Ending 0148 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. International Bank Ending 4952 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of the Ozarks Ending 9803 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Prosperity Bank Ending 3241 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 4271 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Sabine State Bank 
& Trust 

Ending 1423 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bancorp South Ending 6842 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Hancock Bank Ending 1524 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. Sunflower Bank Ending 9416 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Midfirst Bank Ending 5265 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Intrust Bank-North Ending 3048 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Herring Bank Ending 8894 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 7321 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 2203 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Community 
National Bank & 
Trust 

Ending 0029 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First Financial 
Bank 

Ending 4701 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Jefferson Bank of 
Missouri 

Ending 0357 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Mabrey Bank Ending 8872 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Simmons Bank Ending 6403 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Convenience Ending 5800 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Guaranty Bond 
Bank 

Ending 5877 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
American National 
Bank 

Ending 8419 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 9656 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Bank Kansas Ending 1348 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Fidelity Bank Ending 8814 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of the Ozarks Ending 2108 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Southern Bancorp Ending 2432 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Woodforest Bank Ending 0245 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bankplus Ending 1518 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. First Convenience Ending 2339 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Woodforest Bank Ending 1250 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 9737 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First National Bank Ending 1581 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. All America Bank Ending 3606 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First American 
Bank 

Ending 7103 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
United Community 
Bank 

Ending 7461 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Crossroads Bank Ending 7876 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Midwest Bank Ending 0940 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Northwest Savings 
Bank 

Ending 5715 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Pioneer National 
Bank 

Ending 5463 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Star Financial Bank Ending 3977 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First Citizens Bank 
of Butte 

Ending 9668 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Bank of Oklahoma Ending 6325 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Labette Bank Ending 7448 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Citizens National 
Bank 

Ending 9904 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. S & T Bank Ending 0935 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Farmers Bank & 
Trust 

Ending 7676 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 5073 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Texas Bank Ending 5056 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First State Bank Ending 0256 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. Broadway Bank Ending 0257 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. American Bank Ending 9111 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Hometown 
National Bank 

Ending 7929 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Alliance Bank Ending 0435 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Ameris Bank Ending 3503 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Midwest Bank Ending 8278 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First State Bank Ending 0249 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Lake City Bank Ending 2922 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First State Bank Ending 2666 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Frost Bank Ending 4152 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Central National 
Bank 

Ending 0959 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Woodforest 
National Bank 

Ending 0818 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. The PrivateBank Ending 5001 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Guaranty Bank and 
Trust 

Ending 9216 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Convenience Ending 8707 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First Financial 
Bank 

Ending 5447 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Bank Kansas Ending 1356 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Ameris Bank Ending 3123 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First National Bank 
of Alamogordo 

Ending 1301 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 6827 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Central Bank Ending 9883 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. WesBanco Bank Ending 4901 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Washington 
Financial Bank 

Ending 3367 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 6872 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Fort Davis State 
Bank 

Ending 7203 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Saco & Biddeford 
Savings 

Ending 1788 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Boone County 
National Bank 

Ending 6634 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. TCF Bank Ending 3501 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Tri-Counties Bank Ending 3422 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. NBT Bank Ending 0469 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Berkshire Bank Ending 4660 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First Columbia 
Bank 

Ending 0842 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Elmira Savings 
Bank 

Ending 5766 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Centier Bank Ending 5323 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Centennial Bank Ending 5385 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Beneficial Bank Ending 7986 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Beneficial Bank Ending 7854 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. TCF Bank Ending 7206 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Citizens First 
National Bank 

Ending 9077 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Midland States 
Bank 

Ending 8698 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 5708 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First State Bank of 
Red Wing 

Ending 9609 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. First National Bank Ending 4141 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
US Alliance 
Federal Credit 
Union 

Ending 0034 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Sun National Bank Ending 06473 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Honesdale National 
Bank 

Ending 6901 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First 
Commonwealth 
Bank 

Ending 1245 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Trustco Bank Ending 2514 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Wayne Bank Ending 0058 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Alamosa National  
Bank 

Ending 3507 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Community Bank Ending 1298 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Newtown Savings 
Bank 

Ending 0243 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Enterprise Bank & 
Trust Co. 

Ending 0822 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Dollar Bank Ending 8101 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Woodforest Bank Ending 1276 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Community 
National Bank 

Ending 9301 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Eastern Savings 
Bank 

Ending 1098 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First Citizens 
Community Bank 

Ending 0561 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Central Savings 
Bank 

Ending 3554 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Parkway Bank Ending 0808 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Mutual Bank Ending 5632 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Citibank Ending 2988 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. First Convenience Ending 6743 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Convenience Ending 2735 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First National Bank 
PA 

Ending 2463 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Bangor Savings 
Bank 

Ending 5809 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First United Ending 6178 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. BankPlus Ending 4405 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Salem Five Bank Ending 9464 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. United Bank Ending 3648 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. NBT Bank Ending 1014 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Woodforest 
National Bank 

Ending 1334 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Bangor Savings 
Bank 

Ending 3515 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First National Bank 
of Durango 

Ending 8184 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Columbia State 
Bank 

Ending 5637 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Lake Sunapee Bank Ending 1570 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Fulton Bank of 
New Jersey 

Ending 0357 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Salem Five Ending 9941 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Camden National 
Bank 

Ending 4048 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Citizens Bank Ending 8407 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Alpine Bank and 
Trust 

Ending 0538 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Capital City Bank Ending 1701 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Union Bank Ending 8228 
Non-Consolidated Store 
Deposits 
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Payless ShoeSource, Inc. Arvest Bank Ending 6869 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Sabine State Bank 
and Trust 

Ending 1090 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Convenience Ending 0402 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First 
Commonwealth 
Bank 

Ending 4093 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First NBC Bank Ending 0855 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Peoples Bank Ending 2637 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Northcountry 
Federal Credit 
Union 

Ending 9556 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Citizens National 
Bank 

Ending 0800 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Chemical Bank Ending 0845 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Horizon Bank Ending 7964 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First Summit Bank Ending 0440 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Community Bank Ending 3033 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
First 
Commonwealth 
Bank 

Ending 4942 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. First National Bank Ending 2682 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. NBT Bank Ending 6718 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Chemical Bank Ending 8364 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Northwest Savings 
Bank 

Ending 8343 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. 
Elmira Savings 
Bank 

Ending 6178 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. PS Bank Ending 5171 
Non-Consolidated Store 
Deposits 

Payless ShoeSource, Inc. Arvest Bank Ending 4443 
Non-Consolidated Store 
Deposits 
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KE 46249589 

UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

In re: 

PAYLESS HOLDINGS LLC, et al.,
1

Debtors. 

)  

) Case No. 17-42267 (659) 

) CHAPTER 11 

)  

) (Joint Administration Requested) 

)  

) Hearing Date:  April 5, 2017 

) Hearing Time:  1:30 P.M. 

) Hearing Location:  Courtroom 7 North 

)  

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL 
ORDERS (I) AUTHORIZING THE DEBTORS TO OBTAIN 
POSTPETITION FINANCING, (II) AUTHORIZING THE 

DEBTORS TO USE CASH COLLATERAL, (III) GRANTING 
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE 
EXPENSE STATUS, (IV) GRANTING ADEQUATE PROTECTION 

TO THE PREPETITION LENDERS, (V) MODIFYING THE AUTOMATIC STAY, 
(VI) SCHEDULING A FINAL HEARING, AND (VII) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”)
2

respectfully state the following in support of this motion (this “Motion”):  In support of this 

1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 

[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 

Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 

Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 

Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 

Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 

Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 

International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 

International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 

[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 

[4182]; and Payless ShoeSource Canada LP [4179].  The location of Debtor Payless Holdings LLC’s corporate 

headquarters and the Debtors’ service address is:  c/o Payless ShoeSource, Inc., 3231 SE 6th Avenue, Topeka, 

KS 66607, United States. 

2 A detailed description of the Debtors and their businesses, and the facts and circumstances supporting this 

Motion and the Debtors’ chapter 11 cases, are set forth in greater detail in the Declaration of Michael Schwindle 

in Support of Debtors’ Chapter 11 Proceedings And First Day Pleadings, (the “First Day Declaration”), filed 

contemporaneously with the Debtors’ voluntary petitions for relief filed under chapter 11 of title 11 of the 

United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), on April 4, 2017 (the Petition Date”).   
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Motion, the Debtors respectfully proffer the Declaration of Morgan Suckow in Support of the 

Debtors’ Motion for Entry of Interim and Final Orders (I) Authorizing the Debtors to Obtain 

Postpetition Secured Financing Pursuant, (II) Authorizing the Debtors to Use Cash Collateral, 

(III) Granting Liens and Providing Superpriority Administrative Expense Status, (IV) Granting 

Adequate Protection to the Prepetition Lenders, (V) Modifying the Automatic Stay, 

(VI) Scheduling a Final Hearing, and (VII) Granting Related Relief (the “Suckow Declaration”), 

filed contemporaneously herewith, and the First Day Declaration.  In further support of this 

Motion, the Debtors respectfully state the following: 

Relief Requested 

1. The Debtors seek entry of an interim order, (the “Interim Order”), and a final

order (the “Final Order,”
3
 and together with the Interim Order, the “DIP Orders”):

a. authorizing certain of the Debtors to obtain senior secured postpetition

financing on a superpriority basis (the “DIP ABL Credit Facilities”)

consisting of a senior secured superpriority revolving credit facility

pursuant to the terms and conditions of that certain Debtor-in-Possession

Credit Agreement, by and among the Borrowers
4
 party thereto, the

Guarantors party thereto, Wells Fargo Bank, N.A., as collateral agent,

administrative agent, and Swing Line Linder (the “DIP Tranche A ABL

Agent”), for and on behalf of itself and the other applicable lenders party

thereto and TPG Specialty Lending, Inc., as the Tranche A-1 ABL Agent,

for and on behalf of itself and the other applicable lenders party thereto

(the “DIP Tranche A-1 ABL Agent” and, together with the DIP Tranche A

ABL Agent, the “DIP Tranche A ABL Agent”) (the lenders, collectively,

including the DIP ABL Agent, the “DIP ABL Lenders”), substantially in

the form attached hereto as Exhibit A (as the same may be amended,

restated, supplemented, or otherwise modified from time to time, the “DIP

ABL Agreement”) and the Loan Documents (as defined in the DIP ABL

Agreement) (the “DIP ABL Documents”), under which Tranche A Loans,

Tranche A-1 Loans, and Letters of Credit (each as defined in the DIP ABL

Agreement, and collectively, the “DIP ABL Loans”) may be advanced and

3 The Debtors will file a proposed form of Final Order prior to the Final Hearing (as defined herein). 

4 Capitalized terms used but not defined herein have the meanings ascribed to them in the DIP ABL Documents 

(as defined herein), the DIP Term Loan Documents (as defined herein), or in the Interim Order, as applicable.   
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made available to the Debtors by the DIP ABL Lenders in the aggregate 

principal amount of $305 million pursuant to the Interim Order); 

b. authorizing certain of the Debtors to obtain senior secured postpetition 

financing on a superpriority basis (the “DIP Term Loan Facility,” and 

together with the DIP ABL Credit Facilities, the “DIP Facilities”) pursuant 

to the terms and conditions of that certain Superpriority Secured Term 

Loan and Guarantee Agreement, by and among the Borrowers party 

thereto, the Guarantors party thereto, the Lenders that are parties thereto, 

and Cortland Products Corp. as administrative agent and collateral agent 

(in such capacity, the “DIP Term Loan Agent,” and together with the DIP 

ABL Agent, the “DIP Agents”) for and on behalf of itself and the other 

lenders party thereto (collectively, including the DIP Term Loan Agent, 

the “DIP Term Loan Lenders,” and together with the DIP ABL Lenders, 

the “DIP Lenders”), substantially in the form attached hereto as Exhibit B 

(as the same may be amended, restated, supplemented, or otherwise 

modified from time to time, the “DIP Term Loan Agreement,” and 

together with the DIP ABL Agreement, the “DIP Agreements”) and the 

Loan  Documents (as defined in the DIP Term Loan Agreement) (the “DIP 

Term Loan Documents,” and together with the DIP ABL Documents, 

the “DIP Documents”), under which Initial DIP Borrowings and the 

Subsequent DIP Borrowing (each as defined in the DIP Term Loan 

Agreement, and collectively, the “DIP Term Loans,” and together with the 

DIP ABL Loans, the “DIP Loans”) may be advanced and made available 

to the Debtors by the DIP Term Loan Lenders in the aggregate maximum 

principal amount of $30 million after the entry of  the Final Order and $50 

million (subject to entry of the Final Order), following entry of a 

disclosure statement order through the Effective Date (subject to the 

consent of the Required Lenders), including a final draw of remaining 

availability, if any, under the DIP Term Facility in an amount sufficient to 

provide the Debtors with no more than $25 million of liquidity upon 

emergence, in each case subject to and pursuant to the terms and 

conditions set forth in the DIP Orders and the Term Loan DIP Documents; 

c. authorizing the Debtors to enter into, be bound by, and perform under the 

DIP Documents and to perform such other and further acts as may be 

necessary or appropriate in connection therewith; 

d. granting to the DIP Agents, as applicable, for the benefit of themselves 

and the DIP Lenders (as applicable): (i) valid, binding, enforceable, 

non-avoidable, and automatically and properly perfected postpetition 

security interests in and liens on (collectively, the “DIP Liens”) the 

applicable DIP Collateral and (ii) allowed superpriority administrative 

expense claims (the “DIP Superpriority Claims”) for all (x) obligations 

owing to the DIP ABL Agent and DIP ABL Lenders under the DIP ABL 

Credit Facilities and the DIP ABL Documents (the “DIP ABL 

Obligations”) and (y) obligations owing to the DIP Term Loan Agent and 
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the DIP Term Loan Lenders under the DIP Term Loan Facility and the 

DIP Term Loan Documents (the “DIP Term Loan Obligations, and 

together with the DIP ABL Obligations, the “DIP Obligations”), in each 

case, which DIP Liens and DIP Superpriority Claims shall be junior and 

subordinate to the Carve Out (as defined in the DIP Orders) and otherwise 

subject to the priorities set forth in the DIP Orders and DIP Documents. 

e. authorizing the Debtors to use the Prepetition Collateral, including the 

Cash Collateral (each as defined in the DIP Orders), that is subject to the 

existing liens and security interests in favor of the of the Prepetition 

Secured Parties (as defined herein), and granting to those Prepetition 

Secured Parties certain adequate protection (including Adequate 

Protection Liens, Adequate Protection Superpriority Claims, and Adequate 

Protection Payments (each as defined herein)), solely to the extent of any 

diminution in value of such Prepetition Secured Parties’ interest in the 

Prepetition Collateral;  

f. vacating and modifying the automatic stay imposed by section 362 of the 

Bankruptcy Code to permit the DIP Agents (as applicable), acting on 

behalf of themselves and the DIP Lenders, to perform any act authorized 

or permitted under or by virtue of the DIP Orders or the DIP Documents, 

including, without limitation, (i) to implement the postpetition financing 

arrangements, (ii) to take any act to create, validate, evidence, attach, or 

perfect any lien, security interest, right, or claim in the DIP Collateral, and 

(iii) upon the occurrence of an Event of Default under the DIP Documents 

(as defined in the DIP Orders) and after providing five business days prior 

written notice (to the extent applicable), to exercise remedies under the 

applicable DIP Documents;  

g. scheduling a final hearing (the “Final Hearing”) to consider entry of the 

Final Order for a date that is before the 35th day after the Petition Date to 

consider entry of the Final Order, and fixing the time and date prior to the 

Final Hearing for parties in interest to file objections to this Motion; and  

h. granting related relief.  

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and Rule 

81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District of 

Missouri (the “Local Rules”).  The Debtors confirm their consent, pursuant to Rule 7008 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), to the entry of a final order by 
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the Court in connection with this Motion to the extent that it is later determined that the Court, 

absent consent of the parties, cannot enter final orders or judgments in connection herewith 

consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

4. The bases for the relief requested herein are sections 105, 361, 362, 363, 364, 503, 

and 507 of the Bankruptcy Code, Bankruptcy Rules 2002, 4001, 6004, and 9014. 

Preliminary Statement 

5. Immediate access to incremental liquidity in the form of postpetition financing 

and access to Cash Collateral is critical to preserving the value of the Debtors’ estates and 

maximizing the likelihood of a going-concern reorganization.  The postpetition financing sends a 

strong message to customers, vendors, employees, and stakeholders that their restructuring is 

both well-funded and well-positioned to succeed.  Accordingly, by this Motion, the Debtors seek 

approval of postpetition financing in the form of: 

a. the DIP ABL Credit Facilities, a $305 million (aggregate amount) 

asset-based lending facility consisting of a $245 Tranche A Credit Facility 

and a $60 million Tranche A-1 Credit Facility, which facility will roll up 

the prepetition asset-based lending facility with the net proceeds of the 

DIP ABL Collateral pursuant to the Interim Order and will roll up the 

remaining amount of the prepetition asset-based lending facility in full 

pursuant the Final Order; and  

b. the DIP Term Loan Facility, a term loan facility in an aggregate amount 

not to exceed $80 million of principal loaned (subject to original issue 

discount) consisting of (a) a $30 million initial draw that will only be 

authorized to be drawn pursuant to the Final Order and (b) up to an 

aggregate of $50 million in additional draws that would be available to be 

drawn following entry of a disclosure statement order through the 

Effective Date (subject to the consent of the Required Lenders), including 

a final draw of remaining availability, if any, under the DIP Term Facility 

in an amount sufficient to provide the Debtors with no more than 

$25 million of liquidity upon emergence. 
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6. As discussed in the First Day Declaration, recent adverse economic trends 

(including a shift away from brick-and-mortar to online retail channels) and other specific, non-

recurring factors discussed further herein resulted in Payless experiencing weaker-than-

anticipated financial performance in 2015 and 2016, pressuring the Debtors’ capital structure and 

straining liquidity.  To protect the inherent value in the business while addressing the difficulties 

it faced in 2015 and 2016, Payless has been proactive in developing strategies to maintain its 

market position and improve performance in a challenging retail environment.  In particular, 

Payless has prioritized near- and long-term initiatives designed to maintain the core value 

proposition for its customers through its merchandising and procurement strategy, as well as 

expansion into e-commerce and the omni-channel experience, while also ensuring a sustainable 

capital structure and rationalized store fleet. 

7. Consistent with that strategy, for the past several months, the Debtors have been 

working with a steering committee of their secured term loan lenders to develop a 

comprehensive financing, restructuring and recapitalization plan that will be implemented 

through these chapter 11 cases.  Specifically, the Debtors have received support from 

stakeholders representing approximately 2/3 of their capital structure for a comprehensive 

restructuring that will provide Payless with (a) a $305 million revolving debtor-in-possession 

credit facility to finance its business through this process; (b) up to $80 million in new capital 

from certain existing term lenders to support these cases and help the Debtors emerge with a 

right-sized balance sheet; (c) a plan framework that will reduce the Debtors’ funded debt from 

$838 million to an estimated $469 million (inclusive of assumed revolving loans) while ensuring 

fair recoveries to all stakeholders in accordance with their respective priorities; and (d) a 

framework to enable the Debtors to rationalize their store fleet and profitability.. 
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8. A critical component of the Debtors’ transition into chapter 11 in a 

value-maximizing manner is the Debtors’ ability to immediately access the DIP ABL Credit 

Facilities and Cash Collateral so they can purchase fresh inventory and otherwise make clear to 

their vendors, customers, and other stakeholders that the Debtors have the liquidity necessary to 

implement an expeditious restructuring and emerge as a going concern.  Importantly, the DIP 

ABL Facilities provide approximately $40 million of incremental net liquidity compared to the 

borrowing base under the Prepetition ABL Facility, some of which is due to the addition of the 

assets of the Canadian Debtors
5
 in the borrowing base.  The DIP ABL Lenders are unwilling to 

make the DIP ABL Credit Facilities available to the Debtors unless the Canadian Debtors 

provide a secured guarantee of all amounts made available in respect of such DIP ABL Credit 

Facilities. 

9. Significantly, the Debtors are not seeking authority under the Interim Order to 

draw under the DIP Term Credit Facility or to approve any financing fees under the DIP Term 

Credit Facility, as the Debtors do not have an immediate need for that liquidity.  The Debtors 

will seek to draw the $30 million under the DIP Term Credit Facility only pursuant to the Final 

Order.  The DIP Term Credit Facility will also provide the Debtors with access to the liquidity 

they need to emerge from chapter 11, as it provides for $50 million in additional liquidity that 

would be available to be drawn following entry of a disclosure statement order and through the 

Effective Date (subject to the consent of the Required Lenders).  A final draw of remaining 

availability under the DIP Term Facility, if any, may be made prior to emergence in an amount 

sufficient to provide the Debtors with no more than $25 million of liquidity upon emergence.  

This availability will best position the Debtors to maximize value by minimizing unnecessary 

                                                 
5  The “Canadian Debtors” include Payless ShoeSource Canada Inc., Payless ShoeSource Canada GP Inc., and 

Payless ShoeSource Canada LP. 
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borrowings and related fees, while still making available the liquidity that the Debtors need to 

implement the Restructuring Support Agreement and emerge from chapter 11 as a going 

concern.   

10. As discussed below and in the Suckow Declaration, the provisions of the DIP 

Agreements and the Interim Order were negotiated at arm’s-length and in good faith, and the 

proposed DIP Facilities provide the best terms presently available to the Debtors.  The Debtors, 

with the assistance of their advisors, solicited proposals for debtor-in-possession financing from 

a variety of potential lenders.  While certain parties did offer alternative financing proposals, as 

explained below, such offers were not viable for the Debtors’ estates.  In the Debtors’ business 

judgment, the DIP Facilities provided the best comprehensive postpetition financing, all things 

considered.   

11. Thus, the DIP Facilities are the Debtors’ best access to the liquidity they need to 

maintain their operations and increase the value of their estates.  Because the Debtors believe 

that the DIP Facilities are reasonable, appropriate, and provide the best terms presently available 

to the Debtors, the Debtors respectfully submit that the Court should grant the relief requested 

herein.   

Concise Statements Pursuant to Bankruptcy Rule 4001(b)
6
 

I. Concise Statement Regarding the DIP ABL Credit Facilities 

12. The below chart contains a summary of the material terms of the proposed DIP 

ABL Credit Facilities, together with references to the applicable sections of the relevant source 

documents, as required by Bankruptcy Rules 4001(b)(1)(B) and 4001(c)(1)(B).   

                                                 
6 The summaries contained in this Motion are qualified in their entirety by the provisions of the documents 

referenced, including the DIP ABL Credit Facilities, the DIP Term Loan Facility, and the Interim DIP Order, 

respectively.  To the extent anything in this Motion is inconsistent with such documents, the terms of the 

applicable documents shall control.  Capitalized terms used in this summary chart but not otherwise defined 

have the meanings ascribed to them in the DIP Loan Documents or the Interim DIP Order, as applicable. 
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Bankruptcy Code Summary of Material Terms 

Borrowers 
Bankruptcy Rule 

4001(c)(1)(B) 

Payless Inc. 

Payless ShoeSource, Inc. 

Payless ShoeSource Distribution, Inc. 

Payless Finance, Inc. 

See DIP ABL Agreement Preamble, Schedule 1.01 

Guarantors 

Bankruptcy Rule 

4001(c)(1)(B) 

Certain of the Debtors (including the Canadian Debtors and Payless ShoeSource of Puerto 

Rico, Inc.), as set forth in Schedule 1.02. 

See DIP ABL Agreement Preamble, Schedule 1.02(a)-(b). 

DIP Financing 

Lenders 

Bankruptcy Rule 

4001(c)(1)(B) 

Wells Fargo Bank, National Association, TPG Specialty Lending Inc., and the other 

lenders party thereto. 

See DIP ABL Agreement § 1.01. 

Term 
Bankruptcy Rule 

4001(b)(l)(B)(iii), 

4001(c)(1)(B) 

 

Stated Maturity Date.  The earliest of: 

 

 the date that is 210 Days after the Closing Date;  

 if the Final Order is not entered within thirty five (35) calendar days after the 

Petition Date, immediately thereafter; 

 upon entry of an order confirming any plan of reorganization under Section 1129 

of the Bankruptcy Code; and 

 the closing of a sale of all or substantially all of the working capital assets of the 

Debtor Loan Parties pursuant to Section 363 of the Bankruptcy Code  

 

See DIP ABL Agreement § 1.01; Interim DIP Order ¶ 30. 

Commitment 
Bankruptcy Rule 

4001(c)(1)(B) 

 

Commitments. 

 Tranche A Loans.  As of the Closing Date, the Aggregate Tranche A 

Commitments are $245,000,000.  

 Tranche A-1 Loans.  As of the Closing Date, the Tranche A-1 Commitments are 

in the aggregate amount of $60,000,000. 

See DIP ABL Agreement §§ 1.01 

Conditions of 

Borrowing 

Bankruptcy Rule 

4001(c)(1)(B) 

 

Conditions of Initial Credit Extension.  The obligation of the L/C Issuer and each Lender 

to make its initial Credit Extension hereunder is subject to satisfaction (or waiver) of the 

usual and customary conditions for financings of this type, including, among other things: 

 The Agent’s receipt of various documents including original counterparts of the 

agreement, a Note executed in the lenders favor (if requested), board resolutions 

approving entry into the Agreement, Organizational Documents, and all Loan 

Documents  

 The Tranche A Availability, calculated pursuant to the DIP ABL Credit 

Agreement shall be not less than $65,000,000. 

 Payment of fees and expense of the Agent and counsel to the Agent, as required 

by the DIP ABL Credit Agreement, on or before the closing date. 

 The Agent, Tranche A-1 Agent, and Lenders shall have received and be satisfied 
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Bankruptcy Code Summary of Material Terms 

with the Approved Budget, and other requested information.   

 Entry by the Court of the Interim Order and the Cash Management Order. 

Conditions to all Credit Extensions.  After the Closing Date, the obligation of each Lender 

to honor any Request for Credit Extension after the Closing Date and each L/C Issuer to 

issue each Letter of Credit is subject of the following  usual and customary conditions, 

among others: 

 The representations and warranties of the Borrowers and each other Loan Party 

are true and correct in all material respects on and as of the date of such Credit 

Extension. 

 No Default or Event of Default exists  or would result from such proposed Credit 

Extension. 

 The Agent and, if applicable, the L/C Issuer or the Swing Line Lender shall have 

received a Request for Credit Extension in accordance with the requirements 

hereof. 

 The Interim Order and, if applicable, the Final Order are still fully in effect. 

 The Credit Extension is for the purposes and in amounts consistent with the 

Approved Budget. 

See DIP ABL Agreement §§ 4.01, 4.02. 

Interest Rates 

Bankruptcy Rule 

4001(c)(1)(B) 

 

Rates and Payment of Interest. 

 Each Tranche A Loan: L+4.0% 

 Each Tranche A-1 Loan: L+ 8.50% 

 Swing Line Loan: Base Rate + 3.00% 

See DIP ABL Agreement §§ 2.08 

Use of DIP Financing 

Facility and Cash 

Collateral 
Bankruptcy Rule 

4001(b)(l)(B)(ii) 

 

Use of Proceeds.  The Loan Parties shall use the proceeds of the Credit Extensions to the 

extent permitted under applicable Law, the Approved Budget (subject to the Permitted 

Variance), and the Loan Documents, (a) on the Closing Date, for the payment of 

transaction expenses in connection with this Agreement, and (b) after the Closing Date, 

(i) to finance the payoff of the Pre-Petition Obligations in accordance with the DIP ABL 

Agreement,  (ii) to finance general corporate purposes of the Loan Parties and to finance 

the acquisition of working capital assets of the Borrowers, including capital expenditures 

and the purchase of inventory and equipment, in each case in the ordinary course of 

business or as otherwise approved by the Lenders, (iii) to pay fees, expenses, and costs 

incurred in connection with the Canadian Case and the Chapter 11 Case, as well as the 

payment of any adequate protection payments approved in the Financing Orders, and (iv) 

to pay the Carve-Out up to the Carve-Out Reserve.   

The Loan Party will not use the proceeds of any Credit Extension, whether directly or 

indirectly, and whether immediately, incidentally or ultimately, to (a) purchase or carry 

margin stock (within the meaning of Regulation U of the FRB) or to extend credit to 

others for the purpose of purchasing or carrying margin stock or to refund Indebtedness 

originally incurred for such purpose, or (b) make any payments to a Sanctioned Entity or a 

Sanctioned Person, to finance any investments in a Sanctioned Entity or a Sanctioned 

Person, to fund any operations of a Sanctioned Entity or a Sanctioned Person, or in any 

other manner that would result in a violation of Sanctions by any Person. 
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Bankruptcy Code Summary of Material Terms 

See DIP ABL Agreement §§ 6.11, 7.11; Interim DIP Order Preamble. 

Repayment Features 

Bankruptcy Rule 

4001(b)(l)(B)(ii) 

 

Mandatory Prepayments.  If the Total Outstandings or aggregate Outstanding Amounts, 

adjusted by certain amount described in the DIP ABL Agreement, at any time exceed 

certain caps set forth therein, each as then in effect, the Borrowers shall immediately 

prepay in an aggregate amount necessary to eliminate such excess. 

Any cash received not in the ordinary course of business, including tax refunds, pension 

plan reversions, proceeds of insurance, condemnation awards, indemnity payments, and 

purchaser price adjustments, shall be prepaid pursuant to the terms of Section 2.05.. 

Repayment of Loans, Etc.  The Borrowers shall repay to the Lenders on the Termination 

Date the aggregate principal amount of Committed Loans outstanding on such date.  To 

the extent not previously paid, the Borrower shall repay the outstanding balance of the 

Swing Line Loans on the earlier of the Maturity Date and the applicable Termination Date 

See DIP ABL Agreement §§ 2.05, 2.07. 

Fees 

Bankruptcy Rule 

4001(c)(1)(B) 

 

Commitment Fee.  0.375%  

Tranche A Arrangement Fee.  0.25% on $245 million of existing commitments 

Tranche A Closing Fee.  1.00% on $245 million of commitments 

Tranche A-1 Closing Fee.  1.25% on $55 million of existing commitments; 3.00% fee on 

$5 million incremental commitment 

Letter of Credit Fees.  4.00% for Standby LOC; 3.50% for Commercial LOC 

Fronting Fee.  0.125% 

Administrative Agent Fees.  $150,000 

See DIP ABL Agreement § 2.09. 

Budget 

Bankruptcy Rule 4001 

(c)(1)(B) 

 

Approved Budget. The debtor-in-possession thirteen (13) week budget prepared by the 

Lead Borrower and furnished to the Agent and Tranche A-1 Agent on or before the 

Closing Date, as the same may or shall, as applicable, be updated, modified and/or 

supplemented thereafter from time to time as provided in Section 6.01(b), which budget 

shall include a weekly cash budget, including information on a line item basis as to (x) 

projected cash receipts, (y) projected disbursements (including ordinary course operating 

expenses, bankruptcy-related expenses (including professional fees and expenses 

budgeted for the Case Professionals on a monthly basis and a  summary of accrued 

professional fees on a weekly basis), capital expenditures, asset sales and fees and 

expenses of the Agent and the Lenders (including counsel therefor) and any other fees and 

expenses relating to the Loan Documents), and (z) a calculation of the Borrowing Base, 

Availability and Tranche A Availability, which shall be in form and substance acceptable 

to the Agent and Tranche A-1 Agent.   

Permitted Variance.  At all times following the Closing Date, strictly perform in 

accordance with the Approved Budget, including having made all scheduled payments to 

the “Lenders” (as defined in the Pre-Petition Credit Agreement) and Lenders, as 

applicable, as and when required, subject to the following (the “Permitted Variance”): (a) 

the Borrowers’ cumulative “net cash flow” amounts (without giving effect to any proceeds 

of the DIP Term Loan Facility) as set forth in the Approved Budget for all weeks 

commencing after the Petition Date shall not be less than (i) the cumulative projected “net 

cash flow amounts” (without giving effect to any proceeds of the DIP Term Loan Facility) 

amounts set forth in the Approved Budget minus (ii) the Test Amount, which shall be 

tested as of Saturday of each week (commencing with the fourth (4th) week after the 
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Bankruptcy Code Summary of Material Terms 

Petition Date), and (b) the Borrowers’ “Total Eligible Inventory and In-Transit” as set 

forth in the Approved Budget as of Saturday of each week shall be at least 87.5% of the 

amount set forth in the Approved Budget for each week commencing on the fourth (4th) 

week after the Petition Date. Each of the foregoing covenants shall be tested pursuant to 

the Approved Budget Variance Report delivered by the Lead Borrower to the Agent and 

Tranche A-1 Agent in accordance with Section 6.01(b). 

Test Amount.  Test Amount shall mean, (i) at all times from and after the Petition Date 

until the second amended Approved Budget has been approved, $25,000,000, (ii) from 

and after the date of the second amended Approved Budget has been approved until the 

third amended Approved Budget has been approved, $30,000,000, and (iii) at all times 

after the third amended Approved Budget has been approved, $35,000,000. 

See DIP ABL Agreement §§ 1.01, 6.23. 

Variance Covenant 
Bankruptcy Rule 

4001(c)(l)(B) 

 

Approved Budget Variance Report.  A weekly report provided by the Lead Borrower to 

the Agent and Tranche A-1 Agent in accordance with Section 6.01(b): (i) showing actual 

receipts and disbursements for each line item compared to the Approved Budget, as 

applicable, and Availability and Tranche A Availability as of Saturday of each week on a 

cumulative basis from the Petition Date until the fourth (4th) week after the Petition Date 

and then on a rolling four (4) week basis at all times thereafter, noting therein all 

variances, on a line-item basis, from amounts set forth for such period in the Approved 

Budget, and shall include or be accompanied by explanations for all material variances, 

(ii) showing the actual “Eligible Inventory” as of Saturday of each week and the variance 

to the Approved Budget for such week, and (iii) certified by a Responsible Officer of the 

Lead Borrower.  

 

See DIP ABL Agreement § 1.01. 

Events of Default 

Bankruptcy Rule 

4001(c)(l)(B) 

 

Events of Default.  Any of the following, among others set forth in Section 8.01, shall 

constitute an Event of Default: 

 Non-Payment.  The Borrowers or any other Loan Party fails to make payments 

when due and as required by the DIP Documents. 

 Breach of Covenant.  Any Obligor breaches or fails to perform certain specified 

covenants set forth in the DIP Documents. 

 Representations and Warranties.  Any representation, warranty, certification or 

statement of fact made or deemed made by or on behalf of any Borrower or any 

other Loan Party herein, in any other Loan Document shall be incorrect or 

misleading in any material respect (or in the case of any representation or 

warranty qualified by materiality, in any respects) when made or deemed made. 

 Cross Default. Any event of Default under the Term Loan Facility. 

 Judgment.  There is entered against any Loan Party or any Subsidiary thereof (i) 

one or more judgments or orders for the payment of money in an aggregate 

amount (as to all such judgments and orders) exceeding $[5,000,000] (to the 

extent not covered by insurance (other than deductibles), has been notified of the 

potential claim and does not dispute coverage). 

 ERISA.  The occurrence of certain specified ERISA Event, Pension Plan, or 

Multiemployer Plan defaults. 

 Invalidity of Loan Documents.  Any material provision of any Loan Document at 
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Bankruptcy Code Summary of Material Terms 

any time after its execution and delivery and for any reason other than as 

expressly permitted hereunder or thereunder or satisfaction in full of all the 

Obligations and the Pre-Petition Obligations (other than unasserted contingent 

indemnification obligations or unasserted expense reimbursement obligations), 

ceases to be in full force and effect. 

 Change of Control.  There occurs any Change of Control.  

 Cessation of Business.  Except for as expressly permitted, any Loan Party or any 

Significant Subsidiary shall take any action to suspend the operation of all or a 

material portion of its business, in the ordinary course of business liquidate all or 

a material portion of its assets or Store locations, and employ an agent or other 

third party to conduct a program of closings, liquidations or “Going Out of 

Business Sales” or any material portion of its business, in each case, other than in 

connection with a Permitted Disposition. 

 Loss of Collateral.  There occurs any uninsured loss to any of the Collateral, 

which loss could reasonably be expected to have a Material Adverse Effect. 

 Indictment.  Any Obligor is criminally indicted, charged or convicted under any 

federal, state, municipal, and other criminal statute, rule, regulation, order, or 

other requirement having the force of law for a felony. 

 Chapter 11 Case.  The occurrence of certain actions, filings, or case markers in 

the Chapter 11 Case. 

See DIP ABL Agreement § 8.01. 

Indemnification 

Bankruptcy Rule 

4001(c)(1)(B)(ix) 

Indemnification of Agent. 

Without limiting the obligations of the Loan Parties hereunder, the Lenders hereby agree 

to indemnify the Agent, the L/C Issuer and any Related Party, as the case may be, ratably 

according to their Applicable Percentages, from and against any and all liabilities, 

obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or 

disbursements of any kind or nature whatsoever that may be imposed on, incurred by, or 

asserted against the Agent, the L/C Issuer and their Related Parties in any way relating to 

or arising out of this Agreement or any other Loan Document or any action taken or 

omitted to be taken by the Agent, the L/C Issuer and their Related Parties in connection 

therewith; provided, that no Lender shall be liable for any portion of such liabilities, 

obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or 

disbursements resulting from the Agent’s, the L/C Issuer’s and their Related Parties’ gross 

negligence or willful misconduct as determined by a final and nonappealable judgment of 

a court of competent jurisdiction. 

Indemnification by the Loan Parties.  Other than with respect to Indemnified Taxes and 

Other Taxes which are addressed in Section 3.01Error! Reference source not found., the 

Loan Parties shall indemnify the Agent (and any sub-agent thereof), each other Credit 

Party, and each Related Party of any of the foregoing Persons (each such Person being 

called an “Indemnitee”) against, and hold each Indemnitee harmless (on an after tax basis) 

from, any and all losses, claims, causes of action, damages, liabilities, settlement 

payments, costs, and related expenses (including the reasonable fees, charges and 

disbursements of one primary counsel, one local counsel in each reasonably necessary and 

relevant jurisdiction and one specialty counsel in each reasonably necessary and relevant 

jurisdiction, if applicable, for each reasonably necessary and relevant specialty and shall 

include reasonable and documented allocated costs of in-house counsel), incurred by any 

Indemnitee or asserted against any Indemnitee by any third party or by any Borrower or 

any other Loan Party arising out of, in connection with, or as a result of (i) the execution 
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Bankruptcy Code Summary of Material Terms 

or delivery of this Agreement, any other Loan Document or any agreement or instrument 

contemplated hereby or thereby, the performance by the parties hereto of their respective 

obligations hereunder or thereunder or the consummation of the transactions contemplated 

hereby or thereby, or, in the case of the Agent (and any sub-agents thereof) and their 

Related Parties only, the administration of this Agreement and the other Loan Documents, 

(ii) any Loan or Letter of Credit or the use or proposed use of the proceeds therefrom 

(including any refusal by the L/C Issuer to honor a demand for payment under a Letter of 

Credit if the documents presented in connection with such demand do not strictly comply 

with the terms of such Letter of Credit, any bank advising or confirming a Letter of Credit 

or any other nominated person with respect to a Letter of Credit seeking to be reimbursed 

or indemnified or compensated, and any third party seeking to enforce the rights of a 

Borrower, beneficiary, nominated person, transferee, assignee of Letter of Credit 

proceeds, or holder of an instrument or document related to any Letter of Credit), (iii) any 

actual or alleged presence or release of Hazardous Materials on or from any property 

owned or operated by any Loan Party or any of its Restricted Subsidiaries, or any 

Environmental Liability related in any way to any Loan Party or any of its Restricted 

Subsidiaries, (iv) any claims of, or amounts paid by any Credit Party to, a Blocked 

Account Bank or other Person which has entered into a control agreement in connection 

with the requirements hereunder with any Credit Party hereunder, or (v) any actual or 

prospective claim, litigation, investigation or proceeding relating to any of the foregoing, 

whether based on contract, tort or any other theory, whether brought by a third party or by 

any Borrower or any other Loan Party or any of the Loan Parties’ directors, shareholders 

or creditors, and regardless of whether any Indemnitee is a party thereto, in all cases, 

whether or not caused by or arising, in whole or in part, out of the comparative, 

contributory or sole negligence of the Indemnitee; provided that such indemnity shall not, 

as to any Indemnitee, be available to the extent that such losses, claims, damages, 

liabilities or related expenses (v) are determined by a final and nonappealable judgment of 

a court of competent jurisdiction to have directly resulted from the gross negligence or 

willful misconduct of such Indemnitee or of any of its Affiliates or Subsidiaries or any of 

the officers, directors, managers, employees or controlling Persons of such Indemnitee or 

any of such Indemnitee’s Affiliates or Subsidiaries, (w) result from a claim brought by a 

Borrower or any other Loan Party against an Indemnitee for breach in bad faith of such 

Indemnitee’s obligations hereunder or under any other Loan Document, if the Borrowers 

or such Loan Party has obtained a final and nonappealable judgment in its favor on such 

claim as determined by a court of competent jurisdiction will give prior written notice of 

any settlements; (y) a material intentional breach of any obligations under any Loan 

Document by such Indemnitee or of any such Indemnitee’s Related Parties, in each case 

as determined by a final, non-appealable judgment of a court of competent jurisdiction or 

(z) any dispute solely among Indemnitees other than any claims against an Indemnitee in 

its capacity or in fulfilling its role as an agent or arranger or any similar role under this 

Agreement or other Loan Documents and other than any claims arising out of any act or 

omission of the Borrowers or any of their Affiliates, in each case as determined by a final, 

non-appealable judgment of a court of competent jurisdiction; provided, however, the 

Agent shall, to the extent practical, endeavor to provide the Lead Borrower with prior 

notice of any settlements, but failure to provide such notice shall not negate the 

effectiveness of such settlement, or impose any liability or obligations on the Agent or any 

other Credit Party. 

 

See DIP ABL Agreement §§ 9.14, 10.04.  

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 14 of 476



   

 

15 
 

13. A summary of certain additional material terms common to both the DIP ABL 

Credit Facilities and the DIP Term Loan Facility is provided below. 

II. Concise Statement Regarding the DIP Term Loan Facility 

14. The below chart contains a summary of the material terms of the proposed DIP 

Term Loan Facility, together with references to the applicable sections of the relevant source 

documents, as required by Bankruptcy Rules 4001(b)(1)(B) and 4001(c)(1)(B). 

Bankruptcy Code Summary of Material Terms 

Borrowers 
Bankruptcy Rule 

4001(c)(1)(B) 

WBG - PSS Holdings LLC, Payless Inc., Payless Finance, Inc., Payless ShoeSource, Inc., 

and Payless ShoeSource Distribution, Inc. 

See DIP Term Loan Agreement Preamble; Interim DIP Order Preamble. 

Guarantors 
Bankruptcy Rule 

4001(c)(1)(B) 

The Borrowers certain existing and future direct and indirect U.S. subsidiaries, including 

PSS Canada, Inc. but excluding the Canadian Debtors and Payless ShoeSource of Puerto 

Rico, Inc.  

See DIP Term Loan Agreement Preamble; DIP Term Loan Agreement § 7. 

DIP Financing 

Lenders 

Bankruptcy Rule 

4001(c)(1)(B) 

Cortland Products Corp., as Administrative Agent and as Collateral Agent, and certain 

prepetition lenders as Lenders.   

See DIP Term Loan Agreement Preamble; Interim DIP Order Preamble. 

Term 
Bankruptcy Rule 

4001(b)(l)(B)(iii), 

4001(c)(1)(B) 

 

The earliest of (i) 210 days after the Petition Date, (ii) the consummation of any sale of all 

or substantially all of the assets of the Debtors pursuant to section 363 of the Bankruptcy 

Code, (iii) if the Final Order has not been entered on or before the date that is thirty-five 

(35) calendar days after the Petition Date, (iv) the acceleration of the Term DIP Loans and 

the termination of the Term DIP Commitments upon the occurrence of an event referred to 

below under “Termination,” and (v) the Effective Date. 

 

See DIP Term Loan Agreement § 1.1; Interim DIP Order ¶ 30. 

Commitment 

Bankruptcy Rule 

4001(c)(1)(B) 

 

A non-amortizing facility comprised of a new money term loan facility in an aggregate 

principal amount not to exceed $80 million. 

 

The Term DIP Loans (the “Term DIP Loans”)  may be incurred as follows:  

 an initial draw of the Term DIP Facility (the “Initial Term DIP Loan”) in an 

aggregate principal amount of $30 million upon entry by the Court of a final 

order authorizing and approving the Term DIP Facility; and  

 $50 million (subject to entry of the Final Order), following entry of a disclosure 

statement order through the Effective Date, including a final draw of remaining 

availability, if any, under the DIP Term Facility in an amount sufficient to 

provide the Debtors with no more than $25 million of liquidity upon emergence.  

 Once repaid, the Term DIP Loans incurred under the DIP Facility cannot be 

reborrowed. 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 15 of 476



   

 

16 
 

Bankruptcy Code Summary of Material Terms 

See DIP Term Loan Agreement § 2.1; Schedule I. 

Conditions of 

Borrowing 

Bankruptcy Rule 

4001(c)(1)(B) 

 

 

 

Conditions Precedent to Closing: The Term DIP Credit Agreement will contain, among 

others, the following conditions precedent to closing, each of which shall be subject to 

waiver with the consent of the Debtors and the Term DIP Agent at the direction of the 

Requisite Lenders 

 The Term DIP Agent’s receipt of various documents including original 

counterparts of the agreement, in form and substance satisfactory to the Term 

DIP Agent.  

 Payment of fees and expense of the Agent and counsel to the Agent and the 

Lenders, among others, as required by the Term DIP Credit Agreement, on or 

before the closing date.  

 Payment of fees and expense of (i) the Term DIP Agent and counsel to the Term 

DIP Agent, (ii) the Backstop Lenders and the fees of the Backstop Lenders’ 

outside counsel, local counsel (if required), and financial advisor, and (iii) all 

other professional advisors retained by the Term DIP Agent of the Backstop 

lenders shall have been paid in full in cash.  

 The Term DIP Agent and the Term DIP Lenders shall have received a DIP 

Budget in form and substance reasonably satisfactory to the Term DIP Agent at 

the direction of the Requisite Lenders. 

 All first day motions, including those related to the Term DIP Facility, filed by 

the Debtors (if any) and related orders entered by the Court in the Chapter 11 

Cases shall be in form and substance reasonably satisfactory to the Requisite 

Lenders. 

 The Interim Order shall have been entered and be in full force and effect. 

Conditions Precedent to Borrowing. The Term DIP Credit Agreement will contain only 

the following conditions precedent to borrowings:  

 Event of Default.  No Default or Event of Default shall have occurred or be 

existing under the Term DIP Loan Documents. 

 Representations and Warranties.  The representations and warranties of each 

Borrower and each Guarantor set forth in the Term DIP Credit Agreement shall 

be true and correct on the Closing Date and any draw date thereafter. 

 No Violation of Law.  The making of such Term DIP Loans shall not violate any 

requirement of law and shall not be enjoined, temporarily, preliminarily or 

permanently.  

 Entry of the Final Orders.  The Final Order shall have been entered and be in full 

force and effect. 

 Private Ratings.  With respect to the borrowing of the Term DIP Loan, the 

Debtors shall have used commercially reasonably efforts to obtain private ratings 

for the DIP Facility from each of Standard & Poor’s Ratings Services (“S&P”) 

and Moody’s Investors Service, Inc. (“Moody’s”); provided that timely 

cooperation with the customary and reasonable requests of S&P and Moody’s, in 

conferral with the DIP Lenders, shall be deemed to be commercially reasonable. 

See DIP Term Loan Agreement § 6.1, 6.2, 6.3. 

Interest Rates Interest on Loans. 
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Bankruptcy Code Summary of Material Terms 

Bankruptcy Rule 

4001(c)(1)(B) 

 

 L+9.00% (1.00% Libor floor). 

Default Interest.   

 Additional 2.00% per annum. 

See DIP Term Loan Agreement §§ 1.01, 2.9. 

Use of DIP Financing 

Facility and Cash 

Collateral 
Bankruptcy Rule 

4001(b)(l)(B)(ii) 

 

Use of Proceeds.  The Term DIP Loans shall be used to only for the following purposes in 

each case, in accordance with the DIP Budget and except as otherwise agreed by the 

Administrative Agent (acting at the direction of the Required Lenders): (i) for the payment 

of prepetition amounts acceptable to the Required Lenders as authorized by the 

Bankruptcy Court pursuant to orders approving the first day motions filed by the Loan 

Parties; (ii) in accordance with the terms of the Term DIP Facility and the Orders (a) for 

the payment of working capital and other general corporate needs of the Borrowers and 

the Guarantors in the ordinary course of business, (b) for the payment of Chapter 11 

expenses, including Taxes, allowed professional fees, costs and expenses for advisors, 

consultants, counsel and other professionals retained by the Borrowers; and (iii) to pay 

fees and expenses related to the Term DIP Facility and (c) to repay amounts outstanding 

pursuant to the ABL DIP Credit Agreement. 

See DIP Term Loan Agreement §5.12; 6.3; 7.12; Interim DIP Order Preamble. 

Repayment Features 

Bankruptcy Rule 

4001(c)(1)(B) 

Scheduled Payments.  The Borrower promises to repay all Loans, together with all other 

amounts owed hereunder with respect thereto no later than the Maturity Date.  

Voluntary Prepayments; Commitment Reductions.  Voluntary prepayments of the Term 

DIP Loans shall be permitted at any time, without premium or penalty.  

Mandatory Prepayments.  The Term DIP Credit Agreement will contain customary 

mandatory prepayment events for financings of this type consistent with the 

Documentation Principles (“Mandatory Prepayments”), limited to prepayments from 

proceeds of (i) certain asset sales, (ii) insurance and condemnation proceeds, subject to 

reinvestment rights to be agreed upon by the Debtors and the Requisite Lenders, and (iii) 

debt issuances (other than debt under the Exit Financing), in each case, received by any of 

the Borrowers or any of the Guarantors and subject to exceptions to be agreed. 

See DIP Term Loan Agreement §§ 2.4, 4.1, 4.2. 

Fees 
Bankruptcy Rule 

4001(c)(1)(B) 

 

 

Fees.  The Borrower agrees to pay  the following fees: 

Administrative Agency Fee.  $35,000 

Commitment Fee.  2.00%, payable on drawn amounts  

Backstop Fee.  3.00%, payable on drawn amounts 

Exit Fee: 2.50% on the commitments on the Effective Date 

See DIP Term Loan Agreement §§ 3.1.] 

Budget 

Bankruptcy Rule 4001 

(c)(1)(B) 

 

Variance Covenant 
Bankruptcy Rule 

4001(c)(l)(B) 

 

DIP Budget. A 13-week operating budget setting forth all forecasted receipts and 

disbursements on a weekly basis for such 13 week period beginning as of the week of the 

Petition Date, broken down by week, including the anticipated weekly uses of the 

proceeds of the Term DIP Facility for such period, which shall include, among other 

things, available cash, cash flow, trade payables and ordinary course expenses, total 

expenses and capital expenditures, fees and expenses relating to the Term DIP Facility, 

fees and expenses related to the Chapter 11 Cases, and working capital and other general 

corporate needs, which forecast shall be in form and substance reasonably satisfactory to 
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Bankruptcy Code Summary of Material Terms 

the Term DIP Agent at the direction of the Requisite Lenders. 

 Permitted Variances.  shall mean, initially for the first four weeks after entry of the 

Interim Order and thereafter on a rolling four (4) week basis (each such period, a “Testing 

Period”): (a) the Borrowers’ cumulative “net cash flow” amounts (without giving effect to 

any proceeds of the Term Loans) as set forth in the DIP Budget shall not be less than (i) 

the cumulative projected “net cash flow amounts” (without giving effect to any proceeds 

of the ABL DIP Loans) amounts set forth in the DIP Budget minus (ii) the Test Amount, 

which shall be tested as of Saturday of each week (commencing with the fourth (4th) 

week after the Petition Date), and (b) the Borrowers’ changes in “Total Eligible Inventory 

and In-Transit” as set forth in the DIP Budget as of Saturday of each week shall be at least 

87.5% of the amount set forth in the DIP Budget for each week commencing on the fourth 

(4th) week after the Petition Date. The Permitted Variance with respect to each Testing 

Period shall be determined and reported to the Administrative Agent and the Lenders not 

later than Friday immediately following each such Testing Period. Additional variances, if 

any, from the DIP Budget, and any proposed changes to the DIP Budget, shall be subject 

to the approval of the Administrative Agent at the direction of the Required Lenders 

See DIP Term Loan Agreement §§ 5.1(c); 6.1(g); 7.2(g); 8.16. 

Events of Default 

Bankruptcy Rule 

4001(c)(l)(B) 

 

Events of Default.  If any one or more of the following conditions or events, amongst 

other events set forth in the DIP Term Loan Agreement, shall occur: 

 Non-Payment.  The Borrowers or any other Loan Party fails to make payments 

when due and as required by the DIP Documents. 

 Breach of Covenant.  Any Obligor breaches or fails to perform certain specified 

covenants set forth in the DIP Documents. 

 Representations and Warranties.  Any representation, warranty, certification or 

statement of fact made or deemed made by or on behalf of any Borrower or any 

other Loan Party herein, in any other Loan Document shall be incorrect or 

misleading in any material respect (or in the case of any representation or 

warranty qualified by materiality, in any respects) when made or deemed made. 

 Cross Default. Any event of default under the DIP ABL Credit Facility. 

 Uninsured Judgment.  There is entered against any Loan Party or any Subsidiary 

thereof (i) one or more judgments or orders for the payment of money in an 

aggregate amount (as to all such judgments and orders) exceeding $5,000,000 (to 

the extent not covered by insurance (other than deductibles), has been notified of 

the potential claim and does not dispute coverage). 

 Change of Control.  There occurs any Change of Control.  

 Sale of  Business.  Any sale of all or substantially all assets of the Debtors 

pursuant to section 363 of the Bankruptcy Code, unless (i) the proceeds of such 

sale indefeasibly satisfy the DIP Obligations in full in cash and (ii) such sale is 

supported by the Term DIP Agent at the direction of the Requisite Term DIP 

Lenders. 

 Chapter 11 Case. The occurrence of any of a number of actions, filings, or case 

markers in the Chapter 11 Case; the termination of the RSA; or granting of relief 

from the automatic stay in the Chapter 11 Cases to permit foreclosure or 

enforcement on assets of any Borrower or any Guarantor, in each case, with a fair 

market value in excess of $5,000,000 

 Term DIP Loan Documents. Any material provision of any of the Term DIP 
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Loan Documents (including any guarantee contained therein) shall cease, for any 

reason, to be in full force and effect, other than pursuant to the terms hereof or 

thereof, or as a result of acts or omissions of the lenders thereto. 

See DIP Term Loan Agreement § 10. 

Indemnification 

Bankruptcy Rule 

4001(c)(1)(B)(ix) 

To the extent the Administrative Agent (or any affiliate thereof) is not timely reimbursed 

and indemnified by the Borrowing Agent or any Loan Party, the Lenders will reimburse 

and indemnify the Administrative Agent (and any affiliate thereof), including without 

limitation in its capacity as Collateral Agent under the Loan Documents, in proportion to 

their respective “percentage” as used in determining the Required Lenders (determined as 

if there were no Defaulting Lenders) for and against any and all liabilities, obligations, 

losses, damages, penalties, claims, actions, judgments, costs, expenses or disbursements of 

whatsoever kind or nature which may be imposed on, asserted against or incurred by the 

Administrative Agent (or any affiliate thereof) in performing its duties hereunder or under 

any other Loan Document or in any way relating to or arising out of this Agreement or 

any other Loan Document; provided that no Lender shall be liable for any portion of such 

liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, 

expenses or disbursements resulting from the Administrative Agent’s (or such affiliate’s) 

gross negligence or willful misconduct (as determined by a court of competent jurisdiction 

in a final and non-appealable decision) 

To the extent that the Loan Parties fail to pay any amount required to be paid by them to 

the Administrative Agent or the Collateral Agent under Section 12.1, each Lender 

severally agrees to pay to the Administrative Agent or the Collateral Agent, as the case 

may be, such Lender’s pro rata share (determined as of the time that the applicable 

unreimbursed expense or indemnity payment is sought) of such unpaid amount; provided 

that the unreimbursed expense or indemnified loss, claim, damage, liability or related 

expense, as the case may be, was incurred by or asserted against the Administrative Agent 

or the Collateral Agent in its capacity as such.  For purposes hereof, a Lender’s “pro rata 

share” shall be determined based upon its outstanding Term Loans and unused 

Commitments at the time (in each case, determined as if no Lender were a Defaulting 

Lender). 

See DIP Term Loan Agreement § 11.6. 

III. Concise Statement Regarding the Material Terms Common to Both DIP Facilities 

15. The below chart contains a summary of the material terms common to both DIP 

Facilities, together with references to the applicable sections of the relevant source documents, as 

required by Bankruptcy Rules 4001(b)(1)(B) and 4001(c)(1)(B). 

Bankruptcy Code Summary of Material Terms 

Entities with Interests 

in Cash Collateral 

Bankruptcy Rule 

4001(b)(l)(B)(i) 

Prepetition Revolver Parties under the Prepetition Revolver Documents and the 

Prepetition Term Loan Parties under the Prepetition Term Loan Documents 

See Interim DIP Order Preamble. 

Liens and Priorities 

Bankruptcy Rule 

Liens.  In order to secure the DIP Obligations, effective immediately upon entry of the 

Interim Order, pursuant to sections 361, 362, 364(c)(2), 364(c)(3), and 364(d) of the 
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4001(c)(l)(B)(i) 

 

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 each of the Debtors 

(excluding Payless Holdings LLC, Payless Intermediate Holdings LLC, Collective Brands 

Logistics, Limited, and Dynamic Assets Limited and, solely with respect to the DIP Term 

Loan Facility, also excluding Payless ShoeSource of Puerto Rico, Inc., Payless 

ShoeSource Canada Inc., Payless ShoeSource Canada GP Inc., and Payless ShoeSource 

Canada LP. 

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, except 

that the DIP ABL Liens shall be subject to the Carve Out 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. 

See Interim DIP Order ¶¶ 5-6. 

Reporting 

Information 

Bankruptcy Rule 

4001(c)(l)(B) 

 

The Debtors will, whether or not the DIP Obligations have been indefeasibly paid in full 

in cash, maintain books, records, and accounts to the extent and as required by the DIP 

Documents and reasonably cooperate with, consult with, and provide to the DIP Agents 

and the DIP Lenders all such information and documents that any or all of the Debtors are 

obligated (including upon reasonable request by any of the DIP Agents or the DIP 

Lenders) to provide under the DIP Documents or the provisions of the Interim Order. 

See Interim DIP Order ¶ 24(ii). 

Carve Out 

Bankruptcy Rule 

4001(c)(1)(B) 

 

See Interim DIP Order ¶ 39. 

506(c) Waiver  

Bankruptcy Rule 

4001(c)(l)(B)(x) 

 

Section 506(c) Claims.  Subject to entry of a Final Order, no costs or expenses of 

administration which have been or may be incurred in the Cases at any time shall be 

charged against the DIP Agents, DIP Lenders, the Prepetition Revolver Parties or the 

Prepetition Term Loan Parties, or any of their respective claims, the applicable 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. 

See Interim DIP Order ¶ 45. 
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Section 552(b) 

Bankruptcy Rule 

4001(c)(l)(B) 

 

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(b) of the Bankruptcy Code, and the “equities of the case” exception under 

section 552(b) of the Bankruptcy Code shall not apply to the Prepetition Revolver Parties 

or Prepetition Term Loan Parties, with respect to proceeds, product, offspring or profits of 

any of the Prepetition Collateral. 

See Interim DIP Order ¶ 47. 

Stipulations to 

Prepetition Liens and 

Claims  
Bankruptcy Rule 

4001(c)(1)(B)(iii) 

 

Waiver/Modification 

of Applicability of 

Nonbankruptcy Law 

Relating to Perfection 

or Enforceability of 

Liens 
Bankruptcy Rule 

4001(c)(1)(B)(vii) 

 

Debtors’ Stipulations.  After consultation with their attorneys and financial advisors, and 

without prejudice to the rights of parties-in-interest, the Debtors, on their behalf and on 

behalf of their estates, admit, stipulate, acknowledge, and agree (a) immediately upon 

entry of the Interim Order, to certain stipulations regarding the validity and extent of the 

ABL Lenders’ claims and liens and (b) only upon entry of a Final Order, to certain 

stipulations regarding the validity and extent of the Term Loan Lenders’ claims and liens. 

See Interim DIP Order ¶ F. 

Challenge Period 

Bankruptcy Rule 

4001(c)(l)(B) 

 

Effect of Stipulations on Third Parties. The admissions, stipulations, agreements, releases, 

and waivers set forth in the Interim Order (collectively, the “Prepetition Lien and Claim 

Matters”) are and shall be binding on the Debtors, any subsequent trustee, responsible 

person, examiner with expanded powers, any other estate representative, and all creditors 

and parties in interest and all of their successors in interest and assigns, including, without 

limitation, any official 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 the 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 60 days from the date of entry of the appointment of the Creditors’ Committee (the 

“Challenge Deadline”), as such applicable date may be extended in writing from time to 

time in the reasonable 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 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. 

See Interim DIP Order ¶ 42. 

Adequate Protection Adequate Protection Liens.  Pursuant to Sections 361, 363(e) and 364(d) of the 
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Bankruptcy Rules 

4001(b)(l)(B)(iv), 

4001(c)(1)(B)(ii) 

Bankruptcy Code, as adequate protection of the interests of the Prepetition Secured Parties 

in the Prepetition Collateral against any Diminution in Value of such interests in the 

Prepetition Collateral, the applicable Debtors hereby grant to the Prepetition Secured 

Parties, continuing valid, binding, enforceable and perfected postpetition security interests 

in and liens on the applicable DIP Collateral. 

Adequate Protection Superpriority Claims.  As further adequate protection of the interests 

of the Prepetition Secured Parties in the Prepetition Collateral against any Diminution in 

Value of such interests in the Prepetition Collateral, the Prepetition Secured 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 applicable Cases and 

any Successor Cases. 

Adequate Protection Payments and Protections for Prepetition Secured Parties.  As further 

adequate protection (the “Adequate Protection Payments”), the applicable Debtors are 

authorized and directed to provide adequate protection to the Prepetition Secured Parties 

in the form of payment in cash on the terms set forth in the Interim Order. 

See Interim DIP Order ¶¶ 11, 12, 13, 14, 15, 16, 17. 

Waiver/Modification 

of the Automatic Stay 

Bankruptcy Rule 

4001(c)(1)(B)(iv) 

Modification of Automatic Stay.  The automatic stay imposed under section 362(a) of the 

Bankruptcy Code is hereby modified as necessary to effectuate all of the terms and 

provisions of the Interim Order, including, without limitation, to: (a) permit the applicable 

Debtors to grant the DIP Liens, Adequate Protection Liens, DIP Superpriority Claims, and 

Adequate Protection Superpriority Claims; (b) permit the applicable Debtors to perform 

such acts as the DIP Agents, DIP Lenders, or the Prepetition Agents each may reasonably 

request to assure the perfection and priority of the liens granted herein; (c) permit the 

applicable Debtors to incur all liabilities and obligations to the DIP Agents, Prepetition 

Revolver Parties and Prepetition Term Loan Parties under the DIP Documents, the DIP 

Facilities and the Interim Order; and (d) authorize the applicable 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 the Interim Order. 

See Interim DIP Order ¶ 21. 

Milestones 

Bankruptcy Rule 

4001(c)(1)(B) 

 

Milestones.  The Debtors shall satisfy the following chapter 11 milestones 

(the “Milestones”).7 

 The Bankruptcy Court’s entry of the Interim Order (as defined in the Term DIP 

Credit Agreement) on or before three (3) business days following the Petition 

Date. 

 No later than 21 calendar days after the Petition Date the Debtors shall have filed 

a prearranged Plan or Reorganization, in form and substance satisfactory to the 

Requisite Consenting Lenders, and consistent with this Term Sheet and the Plan 

Support Agreement. 

 No later than 21 calendar days after the Petition Date the Debtors shall have filed 

a disclosure statement motion and disclosure statement (the “Disclosure 

Statement”) in form and substance satisfactory to the Requisite Consenting 

Lenders. 

 The Bankruptcy Court’s entry of an order extending the time period of the 

                                                 
7  Any Milestone that falls on a weekend or federal holiday shall be extended to the next business day.  Certain 

additional Milestones  
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Debtors to assume or reject unexpired leases of real property to a date that is 210 

days from the Petition Date on or before 30 calendar days following the Petition 

Date. 

 No later than 44 calendar days after the Petition Date the Debtors shall have filed 

their schedules and Statement of Financial Affairs with the Bankruptcy Court. 

 The Bankruptcy Court’s entry of the Final Order (as defined in the DIP ABL 

Credit Agreement) on or before 35 calendar days following the Petition Date.  

(DIP ABL Credit Agreement only) 

 The Bankruptcy Court’s entry of the Final Order (as defined in the DIP Term 

Loan Credit Agreement) on or before 45 calendar days following the Petition 

Date.  (DIP Term Loan Credit Agreement only)  

 No later than 60 calendar days after the Petition Date the Bankruptcy Court shall 

have entered an order setting the date (the “Bar Date”) by which proofs of claim 

for general unsecured creditors must be filed.  

 The hearing on the Disclosure Statement shall have been heard by the 

Bankruptcy Court on or before 61 calendar days following the Petition Date. 

 The Bankruptcy Court’s entry of an order, in form and substance reasonably 

satisfactory to the Requisite Consenting Lenders, approving the Disclosure 

Statement (the “Disclosure Statement Order”) on or before 62 calendar days 

following the Petition Date. 

 The Bar Date shall have occurred on or before 65 calendar days following the 

Petition Date. 

 The Debtors shall have commenced solicitation on the Chapter 11 Plan on or 

before 65 calendar days following the Petition Date. 

 The Debtors shall have filed a motion or motions, in form and substance 

reasonably satisfactory to the Requisite Consenting Lenders, with the Bankruptcy 

Court seeking an entry of an order or orders authorizing (i) the Remaining Lease 

Rejections and (ii) GOB sales for each store subject to a rejected lease on or 

before 90 calendar days following the Petition Date. 

 The Debtors shall have renegotiated the terms of Joint Venture Agreements such 

that they are on market terms, as determined in the reasonable judgment of the 

Requisite Consenting Lenders, by the date that is 100 calendar days following the 

Petition Date. 

 The hearing on Plan confirmation shall have been heard by the Bankruptcy Court 

on or before 110 calendar days following the Petition Date. 

 The Bankruptcy Court shall have entered an order, in form and substance 

reasonably satisfactory to the Requisite Consenting Lenders, authorizing the 

Remaining Lease Rejections on or before 114 calendar days following the 

Petition Date. 

 The Bankruptcy Court’s shall have entered an order, in form and substance 

reasonably satisfactory to the Requisite Consenting Lenders, confirming the 

Chapter 11 Plan (the “Plan Confirmation Order”) on or before 114 calendar days 

following the Petition Date.  

 The Effective Date shall have occurred not later than 128 calendar days 

following the Petition Date. 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 23 of 476



   

 

24 
 

Bankruptcy Code Summary of Material Terms 

See Restructuring Support Agreement Term Sheet. 

Background 

I. The Debtors’ Prepetition Capital Structure 

16. The Debtors’ prepetition capital structure includes approximately $838 million in 

outstanding debt as of the Petition Date, consisting of: (a) approximately $187 million in secured 

debt under their asset-backed revolving credit facility (the “ABL Credit Facility”); 

(b) approximately $506 million in secured debt under their first lien credit facility (the “First 

Lien Term Loan”); and (c) approximately $145 million in secured debt outstanding under their 

second lien credit facility (the “Second Lien Term Loan”. 

17. The chart below summarizes the Debtors’ prepetition indebtedness, including 

approximate current outstanding amounts as of the Petition Date.   

Debt Obligation Debt Facility Size 

Approximate 

Amount Outstanding as 

of the Petition Date 

Maturity 

Date 
Collateral 

ABL Credit Facility $300 million $187 million 
March 14, 

2019 

Substantially all 

tangible and 

intangible assets; 

first priority over 

ABL Priority 

Collateral  

First Lien Term 

Loan 

 

$520 million $506 million 
March 11, 

2021 

Substantially all 

tangible and 

intangible assets; 

first priority over 

Term Priority 

Collateral 

Second Lien Term 

Loan 

 

$145 million $145 million 
March 11, 

2022 

Substantially all 

tangible and 

intangible assets; 

second priority over 

Term Priority 

Collateral 
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II. Funded Secured Debt  

A. The ABL Credit Facility 

18. Payless, Inc., as the lead borrower, the other Debtors party thereto as borrowers 

and guarantors, and Wells Fargo Bank, National Association (“Wells Fargo”), as administrative 

agent, entered into a revolving credit facility documented by the Credit Agreement dated as of 

October 9, 2012.  Under the ABL Credit Facility, which has two tranches bearing interest at 

different rates,
8
 the Debtors may draw up to $300 million for general corporate purposes.  The 

ABL Credit Facility is secured by a priority lien over substantially all tangible and intangible 

assets of the Debtors including, among other things and subject to certain limitations, thresholds 

and exclusions, accounts, cash, inventory, and real property (such collateral package, the “ABL 

Priority Collateral”).  The ABL Credit Facility is also secured by a junior lien on the remaining 

assets of the Debtors including, among other things and subject to certain limitations, thresholds 

and exclusions, equipment, intellectual property, and stock pledges (such collateral package, the 

“Term Loan Priority Collateral”).  As of the Petition Date, an aggregate balance of 

approximately $187 million remains outstanding under the ABL Credit Facility.   

19. Pursuant to the Security Agreement dated October 9, 2012 (the “ABL Security 

Agreement”), the obligations under the Prepetition Revolver Agreement are secured by 

substantially all tangible and intangible assets of the Debtors (collectively, the “Collateral”), 

subject to certain limitations and exclusions.9  As noted below, obligations outstanding under the 

                                                 
8 Tranche A bears interest at either (a) LIBOR as defined in the amended agreement plus a variable margin of 

1.50% to 2.00% per annum or (b) the Base Rate as defined in the amended agreement plus a variable margin of 

0.50% to 1.00% per annum based upon average daily availability. Tranche A-1 bears interest at either 

(a) LIBOR as defined in the amended agreement plus 3.50% per annum or (b) the Base Rate as defined in the 

amended agreement plus 2.50% per annum.  Commitment fees payable on the un-borrowed balance are 0.25%. 

9  The ABL Lenders and the First Lien and Second Lien Term Lenders hold security interests in the same 

collateral package—the Collateral—which includes substantially all the tangible and intangible assets of the 
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Prepetition Revolver Agreement are secured by liens on the Collateral with senior priority to the 

First Lien Term Loans and Second Lien Term Loans with respect to the ABL Priority Collateral 

(as defined below) and are junior in priority with respect to the Term Priority Collateral (as 

defined below). 

B. The First Lien Term Loan 

20. Payless, Inc., Payless Finance, Inc., Payless ShoeSource, Inc., and Payless 

ShoeSource Distribution, Inc., as borrowers, the other Debtors party thereto as guarantors, 

Morgan Stanley Senior Funding, Inc.,
10

 as administrative and collateral agent, and the lenders 

party thereto are parties to that certain First Lien Term Loan and Guarantee Agreement, dated as 

of March 11, 2014
11

 (as amended, restated, modified, and/or supplemented and in effect 

immediately prior to the Petition Date, the “First Lien Term Loan Agreement”).  The First Lien 

Term Loan Agreement, which matures on March 11, 2021, provides a $520 million first lien 

term loan secured by a first priority lien in the Term Loan Priority Collateral and a second 

priority lien in the ABL Priority Collateral.  An aggregate amount of $506 million was 

outstanding as of the Petition Date under the First Lien Term Loan.     

21. Pursuant to the First Lien Security Agreement dated March 11, 2014, the 

obligations under the First Lien Term Loan Agreement are secured by the Collateral.  As noted 

below, obligations outstanding under the First Lien Term Loan Agreement are secured by liens 

on the Collateral with senior priority to the Prepetition Revolver Agreement with respect to the 

                                                                                                                                                             
Debtors.  However, the lenders hold priority in different portions of this collateral, as described more fully 

herein.  

10  Cortland Products Corporation has since replaced Morgan Stanley Senior Funding, Inc. as the administrative 

and security agent for the First Lien Term Loan.  

11  The First Lien Term Loan was originally dated October 9, 2012, but was refinanced in March 2014. 
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Term Priority Collateral (as defined below) and junior priority to the ABL Priority Collateral (as 

defined below).     

C. The Second Lien Term Loan 

22. Payless, Inc., Payless Finance, Inc., Payless ShoeSource, Inc., and Payless 

ShoeSource Distribution, Inc., as borrowers, the other Debtors party thereto as guarantors, 

Morgan Stanley Senior Funding, Inc., as administrative and collateral agent, and the lenders 

party thereto are parties to that certain Second Lien Term Loan and Guarantee Agreement, dated 

as of March 11, 2014
12

 (as amended, restated, modified, and/or supplemented and in effect 

immediately prior to the Petition Date, the “Second Lien Term Loan Agreement” and together 

with the First Lien Term Loan Agreement, the “Term Loan Agreements”).  The Second Lien 

Term Loan Agreement, which matures on March 11, 2022, provides a $145 million second lien 

term loan secured by a second priority lien in the Term Loan Priority Collateral and a third 

priority lien in the ABL Priority Collateral.  An aggregate amount of $145 million was 

outstanding as of the Petition Date under the Second Lien Term Loan. 

23. Pursuant to the Security Agreement dated March 11, 2014, the obligations under 

the Second Lien Term Loan Agreement are secured by the Collateral.  As noted below, 

obligations outstanding under the Second Lien Term Loan Agreement are secured by liens with 

senior priority to the Prepetition Revolver Agreement with respect to the Term Priority Collateral 

(as defined below) and junior priority to the ABL Priority Collateral (as defined below).   

D. Swap Transactions 

24. Pursuant to the Term Loan Agreements, Payless is permitted to enter into interest 

rate swap transactions to mitigate certain risks, including in connection with hedging the variable 

                                                 
12  The Second Lien Term Loan was originally dated October 9, 2012, but was refinanced in March 2014. 
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interest rates contemplated thereunder.  Presently, Payless is party to three such transactions (the 

“Swap Transactions”), one with respect to the First Lien Term Loan Agreement and two with 

respect to the Second Lien Term Loan Agreement, each with Morgan Stanley Capital Services 

LLC as counterparty.  The Swap Transactions are governed by an ISDA 2002 Master Agreement 

dated as of October 2, 2013. 

E. Intercreditor Agreements 

25. The Debtors’ prepetition indebtedness is also subject to two different intercreditor 

agreements, generally referred to as the ABL/Term Loan Intercreditor Agreement
13

 and the Term 

Loan Intercreditor Agreement.
14

  The ABL/Term Loan Intercreditor Agreement governs the 

relative contractual rights of lenders under the ABL Credit Facility, the First Lien Term Loan, 

and the Second Lien Term Loan.  The Term Loan Intercreditor Agreement, in turn, governs the 

relative contractual rights of lenders under the First Lien Term Loan, on the one hand, and the 

lenders under the Second Lien Term Loan, on the other hand.  

III. The Need to Use Cash Collateral and For Access to Financing 

26. The Debtors, in consultation with their proposed financial advisor, Guggenheim 

Securities, LLC (“Guggenheim Securities”), and their proposed restructuring advisor, Alvarez & 

Marsal North America, LLC, (“A&M”) reviewed and analyzed the Debtors’ projected cash 

needs and prepared a 13-week projection (as updated from time to time in accordance with the 

terms of the DIP Credit Agreement, the “Budget”)
15

 outlining the Debtors’ postpetition cash 

                                                 
13 The “ABL/Term Loan Intercreditor Agreement” means that certain Intercreditor Agreement dated as of March 

11, 2014 (as amended, restated, modified, and/or supplemented from time to time) by and among Wells Fargo 

Bank, National Association, as administrative agent for the lenders under the ABL Credit Agreement, the First 

Lien Agent, and the Second Lien Agent, and acknowledged by the Debtors.   

14 The “Term Loan Intercreditor Agreement” means that certain Intercreditor Agreement dated as of March 11, 

2014 (as amended, restated, modified, and/or supplemented from time to time) between the First Lien Term 

Agent, the Second Lien Term Agent and the Debtors.   

15  A copy of the Budget is attached to the Interim Order as Exhibit 1. 
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needs in the initial 13 weeks of these cases.  The Debtors believe that the Budget and their 

projections provide an accurate reflection of their funding requirements over the identified 

period, will allow them to meet their obligations—including the administrative expenses of the 

chapter 11 cases,—and are reasonable and appropriate under the circumstances. 

27. The Debtors’ relied on these forecasts to determine the amount of postpetition 

financing required to administer these chapter 11 cases.  Each of the DIP Facilities are critical to 

the Debtors’ ability to smoothly operate postpetition, including by providing sufficient liquidity 

to fund the cost of these chapter 11 cases and, importantly, payments to the Debtors’ vendors, 

and other participants in the Debtors’ supply chain to ensure the free flow of inventory to the 

Debtors’ stores.   

28. With limited cash on hand, the Debtors require interim approval of the DIP ABL 

Facilities.  Absent the immediate relief requested by this Motion, the Debtors face a material risk 

of substantial, irreparable, and ongoing harm.  Access to Cash Collateral and the DIP Facilities 

will ensure the Debtors have sufficient funds to preserve and maximize the value of their estates, 

and responsibly administer these chapter 11 cases.   

IV. Alternative Sources of Financing Are Not Readily Available  

29. The marketing process used to determine the most viable postpetition financing 

facility for the Debtors included soliciting a wide array of potential lenders and was appropriate 

in light of the Debtors’ condition, timing concerns, and the Debtors’ existing capital structure.  

The Debtors, with the assistance of Guggenheim Securities, solicited indications of interest from 

twelve parties:  (i) the prepetition ABL lenders, Wells Fargo Bank, N.A. and TPG Specialty 

Lending Inc. (collectively, the “Prepetition ABL Lenders”); (ii) members of an ad hoc group of 

first lien lenders (the “First Lien Steering Committee”); and (iii) ten potential third-party lenders.  

The Debtors, in consultation with Guggenheim Securities, identified these potential third-parties 
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based on a number of factors, including their ability to complete diligence in a timely manner, 

their experience providing debtor-in-possession financing—particularly in retail bankruptcy 

cases, and their familiarity with the Debtors’ business operations.   

30. Of the twelve parties contacted by the Debtors, ten signed confidentiality 

agreements or were already party to an existing confidentiality agreement with the Debtors, and 

each of the ten parties was provided customary due diligence.  After conducting diligence, five 

parties provided preliminary proposals for debtor-in-possession financing:  (i) the Prepetition 

ABL Lenders; (ii) the First Lien Steering Committee; and (iii) three other parties.  Seven parties 

chose not to submit proposals due to one or more of the following reasons: such parties (i) had 

limited desire to participate in retail financings, generally; (ii) were uncomfortable with lending 

on the Debtors’ collateral; (iii) believed that the existing lenders would provide the financing on 

more beneficial economic terms than they were willing to provide; and/or (iv) desired to provide 

financing in an amount or within a structure that would not work under the Debtors’ existing 

capital structure.  

31. The Debtors were unable to develop an alternative source of financing with terms 

better than those of the DIP Facilities, and, for all of the foregoing reasons, the Debtors believe 

that the DIP Facilities are reasonable, appropriate, and the best viable options presently available 

to the Debtors. 

Basis for Relief 

I. The Debtors Should Be Authorized to Obtain Postpetition Financing Through the 

DIP Documents 

A. Entry into the DIP Documents Is an Exercise of the Debtors’ Sound Business 

Judgment 

32. The Court should authorize the Debtors, as an exercise of their sound business 

judgment, to enter into the DIP Documents, obtain access to the DIP Facilities, and continue 
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using the Cash Collateral.  Section 364 of the Bankruptcy Code authorizes a debtor to obtain 

secured or superpriority financing under certain circumstances discussed in detail below.  Courts 

grant a debtor-in-possession considerable deference in acting in accordance with its business 

judgment in obtaining postpetition secured credit, so long as the agreement to obtain such credit 

does not run afoul of the provisions of, and policies underlying, the Bankruptcy Code.  See, e.g., 

In re Farmland Indus., Inc., 294 B.R. 855, 886 (Bankr. W.D. Mo. 2003) (“Business judgments 

should be left to the board room and not to this Court”); In re Trans World Airlines, Inc., 163 

B.R. 964, 974 (Bankr. D. Del. 1994) (approving a postpetition loan and receivables facility 

because such facility “reflect[ed] sound and prudent business judgment”); In re Ames Dep’t 

Stores, Inc., 115 B.R. 34, 40 (Bankr. S.D.N.Y. 1990) (“[C]ases consistently reflect that the 

court’s discretion under section 364 is to be utilized on grounds that permit reasonable business 

judgment to be exercised so long as the financing agreement does not contain terms that leverage 

the bankruptcy process and powers or its purpose is not so much to benefit the estate as it is to 

benefit a party-in-interest.”).  “More exacting scrutiny would slow the administration of the 

debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s provision for private 

control of administration of the estate, and threaten the court’s ability to control a case 

impartially.”  Richmond Leasing Co. v. Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985).  

33. Courts emphasize that the business judgment rule is not an onerous standard and 

may be satisfied “‘as long as the proposed action appears to enhance the debtor’s estate.’” 

Crystalin, LLC v. Selma Props. Inc. (In re Crystalin, LLC), 293 B.R. 455, 463–64 (B.A.P. 8th 

Cir. 2003) (citation omitted) (emphasis in original, text modifications removed); see also In re 

AbitibiBowater, 418 B.R. 815, 831 (Bankr. D. Del. 2009) (the business judgment standard is “not 

a difficult standard to satisfy”).   
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34. Specifically, to determine whether the business judgment standard is met, a court 

need only “examine whether a reasonable business person would make a similar decision under 

similar circumstances.”  In re Exide Techs., 340 B.R. 222, 239 (Bankr. D. Del. 2006); see also 

In re Curlew Valley Assocs., 14 B.R. 506, 513–14 (Bankr. D. Utah 1981) (noting that courts 

should not second guess a debtor’s business decision when that decision involves “a business 

judgment made in good faith, upon a reasonable basis, and within the scope of [the debtor’s] 

authority under the [Bankruptcy] Code”).  Accordingly, management of a corporation’s affairs is 

placed in the hands of its board of directors and officers, and the Court should interfere with their 

decisions only if it is made clear that those decisions are, inter alia, clearly erroneous, made 

arbitrarily, are in breach of the officers’ and directors’ fiduciary duty to the corporation, are 

made on the basis of inadequate information or study, are made in bad faith, or are in violation of 

the Bankruptcy Code.”  In re Farmland Indus., Inc., 294 B.R. at 881 (Bankr. W.D. Mo. 2003) 

(citing In re United Artists Theatre Co., 315 F.3d 217, 233 (3d Cir. 2003), Richmond Leasing 

Co. v. Capital Bank, N.A., 762 F.2d 1303 (5th Cir. 1985), and In re Defender Drug Stores, Inc., 

145 B.R. 312, 317 (B.A.P. 9th Cir. 1992)); see also In re Food Barn Stores, Inc., 107 F.3d 558, 

567 n. 16 (8th Cir. 1997) (when the “request is not manifestly unreasonable or made in bad faith, 

the court should normally grant approval as long as the proposed action appears to enhance the 

debtor’s estate”). 

35. Furthermore, in considering whether the terms of postpetition financing are fair 

and reasonable, courts consider the terms in light of the relative circumstances of both the debtor 

and the potential lender.  In re Farmland Indus., Inc., 294 B.R. at 886 (Bankr. W.D. Mo. 2003); 

see also Unsecured Creditors’ Comm. Mobil Oil Corp. v. First Nat’l Bank & Trust Co. (In re 

Elingsen McLean Oil Co., Inc.), 65 B.R. 358, 365 n.7 (W.D. Mich. 1986) (recognizing a debtor 
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may have to enter into “hard bargains” to acquire funds for its reorganization).  The Court may 

also appropriately take into consideration non-economic benefits to the Debtors offered by a 

proposed postpetition facility.  For example, in In re ION Media Networks. Inc., the bankruptcy 

court for the Southern District of New York held that: 

Although all parties, including the Debtors and the Committee, are 

naturally motivated to obtain financing on the best possible terms, 

a business decision to obtain credit from a particular lender is 

almost never based purely on economic terms.  Relevant features 

of the financing must be evaluated, including non-economic 

elements such as the timing and certainty of closing, the impact on 

creditor constituencies and the likelihood of a successful 

reorganization.  This is particularly true in a bankruptcy setting 

where cooperation and establishing alliances with creditor groups 

can be a vital part of building support for a restructuring that 

ultimately may lead to a confirmable reorganization plan. That 

which helps foster consensus may be preferable to a notionally 

better transaction that carries the risk of promoting unwanted 

conflict. 

36. No. 09-13125, 2009 WL 2902568, at *4 (Bankr. S.D.N.Y. July 6, 2009) 

(emphasis added). 

37. The Debtors’ determination to move forward with the DIP Facilities is an exercise 

of their sound business judgment following an arm’s-length process and careful evaluation of 

alternatives.  Specifically, the Debtors and their advisors determined that postpetition financing 

will create certainty with respect to cash flows necessary for the administration of these 

chapter 11 cases through confirmation.  The Debtors negotiated the DIP Agreements and other 

DIP Documents with the DIP Lenders in good faith, at arm’s length, and with the assistance of 

their respective advisors, and the Debtors believe that they have obtained the best financing 

available.  Accordingly, the Court should authorize the Debtors’ entry into the DIP Documents, 

as it is a reasonable exercise of the Debtors’ business judgment. 
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B. The Debtors Should Be Authorized to Grant Liens and Superpriority Claims 

38. The Debtors propose to obtain financing under the DIP Facilities by providing 

security interests and liens as set forth in the DIP Documents pursuant to section 364(c) of the 

Bankruptcy Code.  Specifically, the Debtors propose to provide to the DIP Lenders continuing, 

valid, binding, enforceable, non-avoidable, and automatically and properly perfected postpetition 

security interests in and liens on the applicable DIP Collateral (as defined in the Interim Order).  

The DIP Lenders will have similar “criss cross” first and second priority liens on the applicable 

DIP Collateral as the Prepetition Lenders have on the Prepetition Collateral (as defined in the 

Interim Order): 

 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 ABL Collateral, except 

that the DIP ABL Liens shall be subject to the Carve Out and shall otherwise be 

junior only to:  

o as to the DIP ABL Primary Collateral, Permitted Prior Liens; and  

o 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 Collateral, except that the DIP Term Loan Liens shall be subject to the Carve 

Out and shall otherwise be junior only to:  

o as to the DIP Term Loan Primary Collateral, Permitted Prior Liens; and  

o 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. 

39. The statutory requirement for obtaining postpetition credit under section 364(c) is 

a finding, made after notice and hearing, that a debtor is “unable to obtain unsecured credit 

allowable under Section 503(b)(1) of [the Bankruptcy Code].”  11 U.S.C. § 364(c).  See In re 
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Crouse Grp., Inc., 71 B.R. 544, 549 (Bankr. E.D. Pa. 1987) (secured credit under section 364(c) 

of the Bankruptcy Code is authorized, after notice and hearing, upon showing that unsecured 

credit cannot be obtained).  Courts have articulated a three-part test to determine whether a 

debtor is entitled to financing under section 364(c) of the Bankruptcy Code.  Specifically, courts 

look to whether: 

 the debtor is unable to obtain unsecured credit under section 364(b) of the Bankruptcy 

Code, i.e., by allowing a lender only an administrative claim; 

 the credit transaction is necessary to preserve the assets of the estate; and 

 the terms of the transaction are fair, reasonable, and adequate, given the 

circumstances of the debtor-borrower and proposed lenders. 

See, e.g. In re Los Angeles Dodgers LLC, 457 B.R. 308, 312 (Bankr. D. Del. 2011); In re Ames 

Dep’t Stores, 115 B.R. 34, 37–40 (Bankr. S.D.N.Y. 1990); see also In re St. Mary Hosp., 86 B.R. 

393, 401-02 (Bankr. E.D. Pa. 1988); Crouse Grp., 71 B.R. at 549. 

40. As described above and as set forth in the Suckow Declaration, due to the 

Debtors’ high level of existing secured debt obligations, third-party lenders were unwilling to 

provide postpetition financing on an unsecured basis.  The Debtors, in consultation with their 

advisors, concluded that any workable financing likely would require the support of, or be 

provided by, the Debtors’ existing lenders.  Absent the DIP Facilities, which will provide 

certainty that the Debtors will have sufficient liquidity to administer these chapter 11 cases, the 

value of the Debtors’ estates would be significantly impaired to the detriment of all stakeholders.  

Given the Debtors’ circumstances, the Debtors believe that the terms of the DIP Facilities, as set 

forth in the DIP Agreements, are fair, reasonable, and adequate, all as more fully set forth below.  

For all these reasons, the Debtors submit that they have met the standard for obtaining 

postpetition financing. 
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41. In the event that a debtor is unable to obtain unsecured credit allowable as an 

administrative expense under section 503(b)(1) of the Bankruptcy Code, section 364(c) provides 

that a court “may authorize the obtaining of credit or the incurring of debt (1) with priority over 

any or all administrative expenses of the kind specified in section 503(b) or 507(b) of [the 

Bankruptcy Code]; (2) secured by a lien on property of the estate that is not otherwise subject to 

a lien; or (3) secured by a junior lien on property of the estate that is subject to a lien.”  As 

described in the Suckow Declaration, each of the other proposals received by the Debtors was 

not viable for one or more of following reasons: (i) the proposal could not be executed within the 

Debtors’ timeline; (ii) the proposal did not provide the Debtors with sufficient liquidity; and/or 

(iii) the proposal could not be implemented without obtaining significant consents or ensuring 

meaningful participation from the lenders in the Debtors’ existing capital structure.  Therefore, 

approving a superpriority claims in favor of the DIP Lenders is reasonable and appropriate. 

42. Further, section 364(d) provides that a debtor may obtain credit secured by a 

senior or equal lien on property of the estate already subject to a lien, after notice and a hearing, 

where the debtor is “unable to obtain such credit otherwise” and “there is adequate protection of 

the interest of the holder of the lien on the property of the estate on which such senior or equal 

lien is proposed to be granted.”  11 U.S.C. § 364(d)(1).  Consent by the secured creditors to 

priming obviates the need to show adequate protection.  See Anchor Savs. Bank FSB v. 

Sky Valley, Inc., 99 B.R. 117, 122 (N.D. Ga. 1989) (“[B]y tacitly consenting to the superpriority 

lien, those [undersecured] creditors relieved the debtor of having to demonstrate that they were 

adequately protected.”).  Accordingly, the Debtors may incur “priming” liens under the DIP 

Facilities if either (a) the Prepetition Lenders have consented or (b) Prepetition Lenders’ interests 

in collateral are adequately protected. 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 36 of 476



   

 

37 
 

43. Here, the Prepetition Lenders have consented to the DIP Facilities.  Therefore, the 

relief requested pursuant to section 364(d)(1) of the Bankruptcy Code is appropriate. 

C. No Comparable Alternative to the DIP Facilities Are Reasonably Available 

44. A debtor need only demonstrate “by a good faith effort that credit was not 

available without” the protections afforded to potential lenders by sections 364(c) of the 

Bankruptcy Code.  In re Snowshoe Co., Inc., 789 F.2d 1085, 1088 (4th Cir. 1986); see also 

In re Plabell Rubber Prods., Inc., 137 B.R. 897, 900 (Bankr. N.D. Ohio 1992).  Moreover, in 

circumstances where only a few lenders likely can or will extend the necessary credit to a debtor, 

“it would be unrealistic and unnecessary to require [the debtor] to conduct such an exhaustive 

search for financing.”  In re Sky Valley, Inc., 100 B.R. 107, 113 (Bankr. N.D. Ga. 1988), aff’d 

sub nom. Anchor Sav. Bank FSB v. Sky Valley, Inc., 99 B.R. 117, 120 n.4 (N.D. Ga. 1989); see 

also In re Snowshoe Co., 789 F.2d 1085, 1088 (4th Cir. 1986) (demonstrating that credit was 

unavailable absent the senior lien by establishment of unsuccessful contact with other financial 

institutions in the geographic area); In re Stanley Hotel, Inc., 15 B.R. 660, 663 (D. Colo. 1981) 

(bankruptcy court’s finding that two national banks refused to grant unsecured loans was 

sufficient to support conclusion that section 364 requirement was met); In re Ames Dep’t Stores, 

115 B.R. at 37–39 (debtor must show that it made reasonable efforts to seek other sources of 

financing under section 364(a) and (b)). 

45. As noted above, the Debtors do not believe that alternative sources of financing 

are reasonably available given the realities imposed by the Debtors’ existing capital structure and 

the Debtors’ unsuccessful solicitation of alternative financing proposals.  Thus, the Debtors have 

determined that the DIP Facilities provide the best opportunity available to the Debtors under the 

circumstances to fund these chapter 11 cases.  See Suckow Declaration.  Therefore, in addition to 

evidence to be introduced at the hearing on the Interim Order if necessary, the Debtors submit 
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that the requirement of section 364 of the Bankruptcy Code that alternative credit on more 

favorable terms be unavailable to the Debtors is satisfied. 

II. The Debtors Should Be Authorized to Use the Cash Collateral 

46. Section 363 of the Bankruptcy Code generally governs the use of estate property.  

Section 363(c)(2)(A) permits a debtor in possession to use cash collateral with the consent of the 

secured party.  Here, the Prepetition Lenders consent to the Debtors’ use of the Cash Collateral 

(as well as the Prepetition Collateral), subject to the terms and limitations set forth in the Interim 

Order. 

47. Section 363(e) provides for adequate protection of interests in property when a 

debtor uses cash collateral.  Further, section 362(d)(1) of the Bankruptcy Code provides for 

adequate protection of interests in property due to the imposition of the automatic stay.  See In re 

Cont’l Airlines, 91 F.3d 553, 556 (3d Cir. 1996) (en banc).  While section 361 of the Bankruptcy 

Code provides examples of forms of adequate protection, such as granting replacement liens and 

administrative claims, courts decide what constitutes sufficient adequate protection on a 

case-by-case basis.  In re Martin, 761 F.2d 472, 474 (8th Cir. 1985) (“[S]uch matters ‘are [to be] 

left to case-by-case interpretation and development.’”); In re Swedeland Dev. Grp., Inc., 16 F.3d 

552, 564 (3d Cir. 1994); In re Satcon Tech. Corp., No. 12-12869 (KG), 2012 WL 6091160, at *6 

(Bankr. D. Del. Dec. 7, 2012); In re N.J. Affordable Homes Corp., No. 05-60442 (DHS), 2006 

WL 2128624, at *14 (Bankr. D.N.J. June 29, 2006); In re Columbia Gas Sys., Inc., Nos. 91-803, 

91-804, 1992 WL 79323, at *2 (Bankr. D. Del. Feb. 18, 1992); see also In re Dynaco Corp., 162 

B.R. 389, 394 (Bankr. D.N.H. 1993) (citing 2 Collier on Bankruptcy ¶ 361.01[1] at 361–66 (15th 

ed. 1993) (explaining that adequate protection can take many forms and “must be determined 

based upon equitable considerations arising from the particular facts of each proceeding”)). 
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48. As described more fully above, and as set forth in the Interim Order, the Debtors 

propose to provide the Prepetition Lenders with a variety of adequate protection to protect 

against the postpetition diminution in value of the Cash Collateral (as well as the Prepetition 

Collateral) resulting from the use of the Cash Collateral by the Debtors and the imposition of the 

automatic stay (collectively, the “Adequate Protection Obligations”): 

 continuing valid, binding, enforceable, and perfected postpetition security interests in 

and liens on the DIP ABL Collateral and the DIP Term Collateral;  

 superpriority administrative claims under section 507(b) of the Bankruptcy Code; 

 the reasonable fees, expenses, and disbursements of the Prepetition Revolver Agent 

and Prepetition TL First Lien Agent, the Prepetition First Lien TL Ad Hoc Group, 

each of the foregoing’s respective counsel, counsel retained by any Initial Consenting 

Lender (as defined in the Restructuring Support Agreement) prior to the Petition Date 

but subject to the terms and conditions of the Restructuring Support Agreement, and 

other third-party consultants and vendors, including financial advisors, both prior to 

and following the Petition Date; and 

 with respect to the Prepetition Revolver Parties only, payment of interest, fees, and 

principal due under the Prepetition Revolver Documents.  

49. Therefore, the Debtors submit that the proposed Adequate Protection Obligations 

are sufficient to protect the Prepetition Lenders from any diminution in value to the Cash 

Collateral and Prepetition Collateral.  In light of the foregoing, the Debtors further submit, and 

the Prepetition Lenders agree, that the proposed Adequate Protection Obligations to be provided 

for the benefit of the Prepetition Lenders are appropriate.
16

  Thus, the Debtors’ provision of the 

Adequate Protection Obligations is not only necessary to protect against any diminution in value 

but is fair and appropriate under the circumstances of these chapter 11 cases to ensure the 

Debtors are able to continue using the Cash Collateral, subject to the terms and limitations set 

forth in the Interim Order, for the benefit of all parties in interest and their estates. 

                                                 
16  Pursuant to the DIP Orders, the Prepetition Lenders are permitted to seek additional adequate protection in 

accordance with the terms thereof. 
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III. The Debtors Should Be Authorized to Pay the Fees Required by the DIP Agents and 

the DIP Lenders Under the DIP Documents 

50. As described above, the Debtors have agreed, subject to Court approval, to pay 

certain fees to the DIP Lenders in exchange for their providing the DIP Financing.  Under the 

DIP Loan Documents, the Debtors have agreed, subject to Court approval, to pay certain fees to 

the DIP Agents and the DIP Lenders.  In particular, as noted above, the Debtors have agreed to 

pay: 

 ABL DIP Facility Term DIP Facility 

Closing Fees Tranche A: 1.00%  

Tranche A-1: 1.25%  

- 

Arrangement Fee Tranche A: 0.25% - 

Commitment Fee - 2.00% 

Unused Commitment 

Fee 

0.375% - 

Backstop Fee - 3.00% 

Exit Fee - 2.50% 

Administration Fee $150,000 $35,000 

 

51. It is understood and agreed by all parties, including the Debtors that these fees are 

an integral component of the overall terms of the DIP Facilities, and were required by the 

applicable DIP Agents and the DIP Lenders as consideration for the extension of postpetition 

financing.  The fees the Debtors have agreed to pay to the DIP Lenders, together with the other 

provisions of the DIP Documents, represent the most favorable terms to the Debtors on which 

the DIP Lenders would agree to make the DIP Financing available.  The Debtors considered the 

fees described above when determining, in their sound business judgment, that the DIP 
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Documents constituted the best terms on which the Debtors could obtain the postpetition 

financing necessary to continue their operations and prosecute their chapter 11 cases, and that 

paying these fees in order to obtain the DIP Financing is in the best interests of the Debtors’ 

estates, creditors, and other parties in interest.  Accordingly, the Court should authorize the 

Debtors to pay the fees provided under the DIP Documents in connection with entering into 

those agreements. 

IV. The Debtors’ Proposed Repayment of Prepetition Indebtedness Should Be 

Approved 

52. As set forth above, the ABL Lenders—as part of the DIP ABL Facilities—have 

agreed to continue lending on terms similar to those of the Prepetition Revolver Agreement on a 

postpetition basis.  As a condition to this borrowing, the ABL Lenders’ required that their 

prepetition claims are paid (a) pursuant to the Interim Order, with the net proceeds of the DIP 

ABL Facilities and (b) pursuant to the Final Order, in full.  The ABL Lenders made it clear that 

they were unwilling to continue to lend postpetition without the repayment of their prepetition 

claims.  Further, the Debtors were unable to obtain an offer for debtor-in-possession financing on 

similar terms that did not provide for such repayment of the Prepetition APL Facility.  Thus, 

after careful consideration of all available alternatives, the Debtors determined that such 

repayments were necessary to obtain access to the proposed DIP Financing and would benefit 

their stakeholders.  And after accounting for these repayments, the DIP Financing provides the 

Debtors with $40 million in incremental net liquidity on an interim basis.  The Debtors believe 

that this provision should be approved. 

53. Importantly, the Interim Order provides that 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 
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applicable Prepetition Secured Party’s claims or liens, or a determination that the applicable 

Prepetition Secured Obligations are under-secured as of the Petition Date, and the pay down of 

such Prepetition Secured Obligations unduly advantaged the applicable Prepetition Secured Party 

54. Recognizing exigent circumstances like those described above, courts in this 

district, as well as elsewhere, have approved repayments funded by debtor-in-possession 

financing proceeds in recent chapter 11 cases on an interim basis.  See, e.g., In re Arch Coal, 

Inc., No. 16-40120-705 (Bankr. E.D. Mo. Jan. 15, 2016); In re Bakers Footwear Group, Inc., 

No. 12-49658 (Bankr. E.D. Mo. Oct. 5, 2012); In re Avaya Inc., No. 17-10089 (SMB) (Bankr. 

S.D.N.Y. Jan. 23, 2017) (approving interim roll-up of $50 million); In re Aéropostale, Inc., No. 

16-11275 (Bankr. S.D.N.Y. May 6, 2016) (approving interim roll up of $78 million); In re 

Chassix Holdings, Inc., No. 15-10578 (MEW) (Bankr. S.D.N.Y. Mar. 13, 2015) (approving 

interim roll up of $135 million).
17

  Consistent with this authority, the Debtors respectfully submit 

that the Court should approve the Debtors’ decision to enter into the DIP Facilities, including the 

required repayment of the ABL Facility loans pursuant to the interim order.  

V. The DIP Lenders Should Be Deemed Good-Faith Lenders Under Section 364(e) 

55. Section 364(e) of the Bankruptcy Code protects a good-faith lender’s right to 

collect on loans extended to a debtor, and its right in any lien securing those loans, even if the 

authority of the debtor to obtain such loans or grant such liens is later reversed or modified on 

appeal.  Section 364(e) of the Bankruptcy Code provides that: 

The reversal or modification on appeal of an authorization under 

this section [364 of the Bankruptcy Code] to obtain credit or incur 

debt, or of a grant under this section of a priority or a lien, does not 

affect the validity of any debt so incurred, or any priority or lien so 

granted, to an entity that extended such credit in good faith, 

                                                 
17 Because of the voluminous nature of the orders cited herein, such orders have not been attached to this Motion.  

Copies of these orders are available upon request of the Debtors’ proposed counsel. 
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whether or not such entity knew of the pendency of the appeal, 

unless such authorization and the incurring of such debt, or the 

granting of such priority or lien, were stayed pending appeal. 

56. As explained herein, and in the Suckow Declaration, the DIP Documents are the 

result of:  (a) the Debtors’ reasonable and informed determination that the DIP Lenders offered 

the most favorable terms on which to obtain vital postpetition financing, and (b) arms’-length, 

good-faith negotiations between the Debtors and the DIP Agents and DIP Lenders.  The Debtors 

submit that the terms and conditions of the DIP Documents are reasonable and appropriate under 

the circumstances, and the proceeds of the DIP Facilities will be used only for purposes that are 

permissible under the Bankruptcy Code.  Further, no consideration is being provided to any party 

to the DIP Documents other than as described herein.  Accordingly, the Court should find that 

the DIP Lenders are “good faith” lenders within the meaning of section 364(e) of the Bankruptcy 

Code and are entitled to all of the protections afforded by that section. 

VI. The Automatic Stay Should Be Modified on a Limited Basis 

57. The proposed Interim Order provides that the automatic stay provisions of 

section 362 of the Bankruptcy Code will be modified to allow the DIP Lenders to file any 

financing statements, security agreements, notices of liens, and other similar instruments and 

documents in order to validate and perfect the liens and security interests granted to them under 

the Interim Order.  The proposed Interim Order further provides that the automatic stay is 

modified as necessary to permit the Debtors to grant the DIP Liens to the DIP Lenders and to 

incur all liabilities and obligations set forth in the Interim Order.  Finally, the proposed Interim 

Order provides that, following the occurrence of an Event of Default, the automatic stay shall be 

vacated and modified to the extent necessary to permit the DIP Agents to exercise all rights and 

remedies in accordance with the DIP Documents, or applicable law. 
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58. Stay modifications of this kind are ordinary and standard features of debtor-in-

possession financing arrangements, and, in the Debtors’ business judgment, are reasonable and 

fair under the circumstances of these chapter 11 cases.  See, e.g., In re Magnum Hunter Res. 

Corp., No. 15-12533 (KG) (Bankr. D. Del. Dec. 15, 2015) (terminating automatic stay after 

event of default); In re Peak Broad., LLC, No. 12-10183 (PJW) (Bankr. D. Del. Feb. 2, 2012) 

(same); In re Autoseis, Inc., No. 14-20130 (RSS) (Bankr. S.D. Tex. Mar. 27, 2014) (modifying 

automatic stay as necessary to effectuate the terms of the order); In re TMP Directional Mktg., 

LLC, No. 11-13835 (MFW) (Bankr. D. Del. Jan. 17, 2012) (same); In re Broadway 401 LLC, 

No. 10-10070 (KJC) (Bankr. D. Del. Feb. 16, 2010) (same). 

VII. Failure to Obtain Immediate Interim Access to the DIP Facilities and Cash 

Collateral Would Cause Immediate and Irreparable Harm 

59. Bankruptcy Rules 4001(b) and 4001(c) provide that a final hearing on a motion to 

obtain credit pursuant to section 364 of the Bankruptcy Code or to use cash collateral pursuant to 

section 363 of the Bankruptcy Code may not be commenced earlier than 14 days after the service 

of such motion.  Upon request, however, the Court may conduct a preliminary, expedited hearing 

on the motion and authorize the obtaining of credit and use of cash collateral to the extent 

necessary to avoid immediate and irreparable harm to a debtor’s estate. 

60. For the reasons noted above, the Debtors have an immediate postpetition need to 

use Cash Collateral, including making draws under the DIP ABL Facilities.  The Debtors cannot 

maintain the value of their estates during the pendency of these chapter 11 cases without access 

to cash.  The Debtors will use cash to, among other things, fund the administration of these 

chapter 11 cases, pay prepetition amounts owed under the ABL Facility, and fund the operation 

of their business. The Debtors believe that substantially all of their available cash constitutes the 

Prepetition Lenders’ Cash Collateral.  The Debtors will therefore be unable to operate their 
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business or otherwise fund these chapter 11 cases without access to Cash Collateral, and will 

suffer immediate and irreparable harm to the detriment of all creditors and other parties in 

interest.  In short, the Debtors’ ability to administer these chapter 11 cases through the use of 

Cash Collateral is vital to preserve and maximize the value of the Debtors’ estates. 

61. The Debtors request that the Court hold and conduct a hearing to consider entry of 

the Interim Order authorizing the Debtors, from and after entry of the Interim Order until the 

Final Hearing, to receive initial funding under the DIP Facilities and access to Cash Collateral.  

The Debtors’ believe that this relief will enable the Debtors to preserve and maximize value and, 

therefore, avoid immediate and irreparable harm and prejudice to their estates and all parties in 

interest, pending the Final Hearing.  See Suckow Declaration. 

Request for Final Hearing 

62. Pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2), the Debtors request that 

the Court set a date for the Final Hearing that is as soon as practicable, and in no event after 

35 days after the Petition Date, and fix the time and date prior to the Final Hearing for parties to 

file objections to this Motion. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

63. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Notice 

64. The Debtors will provide notice of this Motion to: (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; 
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(d) counsel to certain Prepetition ABL Lenders; (e)  counsel to the Prepetition First Lien Term 

Loan Agent and the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

and (p) any party that has requested notice pursuant to Bankruptcy Rule 2002 (the “Notice 

Parties”).  The Debtors submit that, in light of the nature of the relief requested, no other or 

further notice need be given. 

No Prior Request 

65. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request that the Court enter the DIP Orders, 

granting the relief requested herein and such other relief as the Court deems appropriate under 

the circumstances. 

 

Dated:  April 5, 2017 /s/ Steven N. Cousins 

St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 

Armstrong Teasdale LLP 
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Email:  eedelman@armstrongteasdale.com 
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CREDIT AGREEMENT 

This DEBTOR-IN-POSSESSION CREDIT AGREEMENT (“Agreement”) is entered into as of 

April 5, 2017 among 

PAYLESS INC. a Delaware corporation, as a debtor and a debtor-in-possession (the “Lead 

Borrower”); 

the Persons named on Schedule 1.01 hereto from time to time, each as a debtor and a debtor-in-

possession (collectively, with the Lead Borrower, the “Borrowers”), 

WBG – PSS HOLDINGS LLC, a Delaware limited liability company (the “Parent”),  

the Persons named on Schedule 1.02 hereto from time to time, each as a debtor and a debtor-in-

possession (collectively, with the Parent, the “Guarantors)”, 

each lender from time to time party hereto (collectively, the “Lenders” and individually, a 

“Lender”), 

WELLS FARGO BANK, NATIONAL ASSOCIATION, as Collateral Agent, Administrative 

Agent and Swing Line Lender; 

BANK OF AMERICA, NA., as Syndication Agent; and 

WELLS FARGO BANK, NATIONAL ASSOCIATION, and MERRILL LYNCH, PIERCE, 

FENNER & SMITH INCORPORATED as Joint Lead Arrangers and Joint Bookrunners. 

On April 4, 2017 (the “Petition Date”), the Lead Borrower and the other U.S. Loan Parties 

(defined below), among others, commenced cases under Chapter 11 of the Bankruptcy Code, 11 U.S.C. 

101 et seq. (the “Bankruptcy Code”), case numbers 17-42257 and _________ (collectively, the “Chapter 

11 Case”) by filing voluntary petitions for relief under Chapter 11 with the United States Bankruptcy 

Court for the Eastern District of Missouri (the “Bankruptcy Court”).  The Lead Borrower and other Loan 

Parties continue to operate their businesses and manage their properties as debtors and debtors-in-

possession pursuant to Sections 1107(a) and 1108 of the Bankruptcy Code. 

The Borrowers have requested, and the Agent and the Lenders have agreed, upon the terms and 

conditions set forth in this Agreement, to make available to the Borrowers a senior secured credit facility 

in an aggregate principal amount not to exceed $305,000,000 in order to (a) repay the Pre-Petition 

Obligations as provided herein, (b) fund the Chapter 11 Case (including, without limitation, (x) payment 

of transaction expenses and fees, expenses and costs incurred in connection therewith and (y) payment of 

adequate protection payments approved in the Financing Orders) in accordance with the Approved 

Budget and as provided herein (subject to the Permitted Variance), (c) make certain other payments on 

the Closing Date as more fully provided in this Agreement, and (d) provide working capital for the 

Borrowers and the other Loan Parties during the pendency of the Chapter 11 Case in accordance with the 

Approved Budget and as provided herein (subject to the Permitted Variance). 

It is intended that the Canadian Loan Parties will not restructure their operations or seek to 

compromise any of their liabilities.  However, the Canadian Loan Parties will be debtors in the Chapter 

11 Case, and recognition of the Chapter 11 Case will be sought pursuant to an Order of the Ontario 

Superior Court of Justice (the “Canadian Bankruptcy Court”) under Part IV of the CCAA. 
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The Borrowers and the other Loan Parties desire to secure the Obligations under the Loan 

Documents by granting to the Agent, on behalf of itself and the other Credit Parties, a security interest in 

and liens upon substantially all of their assets, whether now existing or hereafter acquired, in each 

instance as more fully set forth in the Loan Documents and in the Interim Financing Order (or the Final 

Financing Order when applicable). 

All Obligations of the Loan Parties to the Agent and the Lenders hereunder and under the other 

Loan Documents shall be full recourse to each of the Loan Parties, secured by the Agent’s security 

interest in and liens on all or substantially all of the assets of the Loan Parties included in the Collateral 

and entitled to super-priority administrative claim status under the Bankruptcy Code as provided herein 

and in the Financing Orders.  In consideration of the mutual covenants and agreements herein contained, 

the parties hereto covenant and agree as follows: 

ARTICLE I 

DEFINITIONS AND ACCOUNTING TERMS 

1.01 Defined Terms.  As used in this Agreement, the following terms shall have the meanings 

set forth below: 

“ABL Priority Collateral” means ‘ABL Priority Collateral’ as defined in the Intercreditor 

Agreement, as in effect on the Closing Date. 

“Acceptable Document of Title” means, with respect to any Inventory, a tangible, negotiable bill 

of lading or other Document (as defined in the UCC or a “document of title” as defined in the PPSA, as 

applicable) that (a) is issued by a common carrier which is not an Affiliate of the Approved Foreign 

Vendor or any Loan Party which is in actual possession of such Inventory, (b) is issued to the order of a 

Loan Party or, if so requested by the Agent, to the order of the Agent, (c) names the Agent as a notify 

party and bears a conspicuous notation on its face of the Agent’s security interest therein, (d) is not 

subject to any Lien (other than in favor of the Agent), and (e) is on terms otherwise reasonably acceptable 

to the Agent. 

“ACH” means automated clearing house transfers. 

“Accommodation Payment” as defined in Section 10.22(d). 

“Account” means “accounts” as defined in the UCC and in the PPSA (or, to the extent governed 

by the Civil Code of Québec, defined as “claims” for the purposes of the Civil Code of Québec), and also 

means a right to payment of a monetary obligation, whether or not earned by performance, (a) for 

property that has been or is to be sold, leased, licensed, assigned, or otherwise disposed of, (b) for 

services rendered or to be rendered, (c) for a policy of insurance issued or to be issued, (d) for a secondary 

obligation incurred or to be incurred, (e) for energy provided or to be provided, (f) for the use or hire of a 

vessel under a charter or other contract, (g) arising out of the use of a credit or charge card or information 

contained on or for use with the card, or (h) as winnings in a lottery or other game of chance operated or 

sponsored by a state, governmental unit of a state, or person licensed or authorized to operate the game by 

a state or governmental unit of a state.  The term “Account” includes health-care-insurance receivables. 

“Acquisition” means, with respect to any Person (a) an investment in, or a purchase of, a 

Controlling interest in the Equity Interests of any other Person, (b) a purchase or other acquisition of all or 

substantially all of the assets or properties of, another Person or of any business unit of another Person, 

(c) any merger, amalgamation or consolidation of such Person with any other Person or other transaction 

or series of transactions resulting in the acquisition of all or substantially all of the assets, or a Controlling 
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interest in the Equity Interests, of any Person, or (d) any acquisition of any Store locations of any Person 

other than leases for Store locations in the ordinary course of business in each case in any transaction or 

group of transactions which are part of a common plan. 

“Act” shall have the meaning provided in Section 10.17. 

“Adjusted LIBO Rate” means: 

(a) for any Interest Period with respect to any LIBO Borrowing, an interest rate per 

annum (rounded upwards, if necessary, to the next 1/16 of one percent) equal to (i) the LIBO 

Rate for such Interest Period multiplied by (ii) the Statutory Reserve Rate; and 

(b) for any interest rate calculation with respect to any Base Rate Loan, an interest 

rate per annum (rounded upwards, if necessary, to the next 1/100 of one percent) equal to (i) the 

LIBO Rate for an Interest Period commencing on the date of such calculation and ending on the 

date that is thirty (30) days thereafter multiplied by (ii) the Statutory Reserve Rate. 

The Adjusted LIBO Rate will be adjusted automatically as of the effective date of any change in 

the Statutory Reserve Rate. 

“Administration Charge” means the charge granted by the Canadian Bankruptcy Court on the 

Collateral of the Canadian Loan Parties in a maximum amount of $500,000 to secure the professional fees 

and disbursements of the “Information Officer” in the Canadian Case and its counsel and Canadian 

Counsel to the Canadian Loan Parties, in each case incurred in respect of the Canadian Case, both before 

and after the making of the Canadian Recognition Order, which charge shall rank ahead of the Liens 

granted to the Lenders hereunder and in the Canadian Recognition Order. 

“Administrative Questionnaire” means an Administrative Questionnaire in a form supplied by the 

Agent. 

“Advisory Agreement” means that certain Advisory Agreement dated as of October 9, 2012 

among WBG - PSS HOLDINGS LLC, Payless Inc. (f/k/a Collective Brands, Inc.), Payless Finance, Inc. 

(f/k/a Collective Brands Finance, Inc.), Payless ShoeSource, Inc., Payless ShoeSource Worldwide, Inc., 

GGC Administration, LLC and certain other parties, as amended, restated, supplemented or otherwise 

modified from time to time in accordance with Section 7.12. 

“Advisory Fees” means any management, consulting, monitoring, advisory, transaction and other 

fees, payable to the Sponsors pursuant to the Advisory Agreement. 

“Affiliate” means, with respect to any Person, (i) another Person that directly, or indirectly 

through one or more intermediaries, Controls or is Controlled by or is under common Control with the 

Person specified, (ii) any director, officer, managing member, partner, trustee, or beneficiary of that 

Person, (iii) any other Person directly or indirectly holding 10% or more of any class of the Equity 

Interests of that Person, and (iv) any other Person 10% or more of any class of whose Equity Interests is 

held directly or indirectly by that Person. 

“Affiliate Lender Assignment Agreement” means an assignment and assumption entered into by 

any Restricted Affiliate Lender (with the consent of any party whose consent is required by Section 

10.06(b)), and accepted by the Agent, in substantially the form of Exhibit D-2. 
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“Agency Agreement” means that certain agreement on terms satisfactory to the Agent and 

Tranche A-1 Agent among the Borrowers and the Approved Liquidator relating to the Initial Store 

Closing Sale, as in effect on the Closing Date and as may be amended with the consent of the Agent and 

Tranche A-1 Agent. 

“Agent” means Wells Fargo in its capacity as administrative agent and collateral agent under any 

of the Loan Documents, or any successor thereto permitted pursuant to Section 9.06. 

“Agent Parties” shall have the meaning specified in Section 10.02(c). 

“Agent’s Office” means the Agent’s address and, as appropriate, account as set forth on Schedule 

10.02, or such other address or account as the Agent may from time to time notify in writing the Lead 

Borrower and the Lenders. 

“Aggregate Commitments” means the sum of the Aggregate Tranche A Commitments and the 

Aggregate Tranche A-1 Commitments. As of the Closing Date the Aggregate Commitments were 

$305,000,000. 

“Aggregate Tranche A Commitments” means the Tranche A Commitments of all the Tranche A 

Lenders.  As of the Closing Date, the Aggregate Tranche A Commitments are in the sum of 

$245,000,000. 

“Aggregate Tranche A-1 Commitments” means the Tranche A-1 Commitments of all the Tranche 

A-1 Lenders on or after the Tranche A-1 Funding Date.  As of the Closing Date, the Aggregate Tranche 

A-1 Commitments were in the sum of $60,000,000. 

 “Agreement” means this Credit Agreement. 

“Allocable Amount” has the meaning specified in Section 10.22(d). 

“Applicable Commitment Fee Percentage” means an amount equal to 0.375% per annum. 

“Applicable Lenders” means the Required Lenders, all affected Lenders, or all Lenders, as the 

context may require. 

“Applicable Margin” means: 

LIBOR 

Margin Base Rate 

Margin 

Standby Letter 

of Credit Fee 

Commercial 

Letter of Credit 

Fee 

4.00% 3.00% 4.00% 3.50% 

 

“Applicable Percentage” means, in each case as the context requires, (a) with respect to each 

Credit Extension under the Tranche A Commitments, the Tranche A Applicable Percentage, (b) with 

respect to each Credit Extension under the Tranche A-1 Commitments, the Tranche A-1 Applicable 

Percentage and (c) with respect to all Lenders at any time, the percentage of the sum of the Aggregate 

Commitments represented by the sum of such Lender’s Commitment at such time.  If the Tranche A 

Commitments or the Tranche A-1 Commitments have been terminated pursuant to Section 2.06 or 
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Section 8.02 or if the Aggregate Commitments have expired, then the Applicable Percentage of each 

Lender shall be determined based on the Applicable Percentage of such Lender most recently in effect, 

giving effect to any subsequent assignments.  The initial Applicable Percentage of each Lender is set forth 

opposite the name of such Lender on Schedule 2.01 or in the Assignment and Assumption pursuant to 

which such Lender becomes a party hereto, as applicable. 

“Appraisal Percentage” means 84.3%. 

“Appraised Value” means (a) with respect to Eligible Inventory, the appraised orderly liquidation 

value, net of costs and expenses to be incurred in connection with any such liquidation, which value is 

expressed as a percentage of Cost of Eligible Inventory as set forth in the inventory stock ledger of the 

Loan Parties, which value shall be determined from time to time by the most recent appraisal undertaken 

by an independent appraiser engaged by the Agent, (b) with respect to Eligible In-Transit Inventory, the 

appraised orderly liquidation value, net of costs and expenses to be incurred in connection with any such 

liquidation, which value is expressed as a percentage of Cost of Eligible In-Transit Inventory as set forth 

in the inventory stock ledger of the Loan Parties, which value shall be determined from time to time by 

the most recent appraisal undertaken by an independent appraiser engaged by the Agent, or (c) with 

respect to Eligible Real Estate, the fair market value of Eligible Real Estate as set forth in the most recent 

appraisal of Eligible Real Estate as determined from time to time by an independent appraiser engaged by 

the Agent, which appraisal shall assume, among other things, a marketing time of not greater than twelve 

(12) months or less than three (3) months; provided that the Appraised Value of Eligible Real Estate shall 

in no event exceed the maximum amount of the Obligations at any time specified to be secured by a 

Mortgage thereon.  

“Approved Budget” shall mean the debtor-in-possession thirteen (13) week budget prepared by 

the Lead Borrower and furnished to the Agent and Tranche A-1 Agent on or before the Closing Date, as 

the same may or shall, as applicable, be updated, modified and/or supplemented thereafter from time to 

time as provided in Section 6.01(b), which budget shall include a weekly cash budget, including 

information on a line item basis as to (x) projected cash receipts, (y) projected disbursements (including 

ordinary course operating expenses, bankruptcy-related expenses (including professional fees and 

expenses budgeted for the Case Professionals on a monthly basis and a summary of accrued professional 

fees for Case Professionals on a weekly basis), capital expenditures, asset sales and fees and expenses of 

the Agent and the Lenders (including counsel therefor) and any other fees and expenses relating to the 

Loan Documents), and (z) a calculation of each Borrowing Base, Availability and Tranche A Availability, 

which shall be in form and substance acceptable to the Agent and Tranche A-1 Agent. 

“Approved Budget Variance Report” shall mean a weekly report provided by the Lead Borrower 

to the Agent and Tranche A-1 Agent in accordance with Section 6.01(b): (i) showing actual receipts and 

disbursements for each line item compared to the Approved Budget, as applicable, and Availability and 

Tranche A Availability as of Saturday of each week on a cumulative basis from the Petition Date until the 

fourth (4th) week after the Petition Date and then on a rolling four (4) week basis at all times thereafter, 

noting therein all variances, on a line-item basis, from amounts set forth for such period in the Approved 

Budget, and shall include or be accompanied by explanations for all material variances, (ii) showing the 

actual “Eligible Inventory” as of Saturday of each week and the variance to the Approved Budget for such 

week, and (iii) certified by a Responsible Officer of the Lead Borrower. 

“Approved Foreign Vendor” means a Foreign Vendor which (a) is located in any country 

acceptable to the Agent in its Permitted Discretion (it being understood that any country listed on 

Schedule 1.06 shall, as of the Closing Date, be deemed to be acceptable to the Agent), (b) has received 

timely payment or performance of all obligations owed to it by the Loan Parties, (c) has not asserted and 

has no right to assert any reclamation, repossession, diversion, stoppage in transit, Lien or title retention 
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rights in respect of such Inventory, and (d), if so requested by the Agent, has entered into and is in full 

compliance with the terms of a Foreign Vendor Agreement. 

“Approved Fund” means any Fund that is administered or managed by (a) a Lender, (b) an 

Affiliate of a Lender, (c) an entity or an Affiliate of an entity that administers or manages a Lender or (d) 

the same investment advisor or an advisor under common control with such Lender, Affiliate or advisor, 

as applicable. 

“Approved Liquidator” shall mean a nationally recognized professional liquidator, broker or other 

advisor acceptable to the Agent and Tranche A-1 Agent. 

“Arranger” means Wells Fargo Bank, National Association, in its capacity as joint lead arranger 

and joint book manager. 

“Assignee Group” means two or more Eligible Assignees that are Affiliates of one another or two 

or more Approved Funds managed by the same investment advisor. 

“Assignment and Assumption” means an assignment and assumption entered into by a Lender 

and an Eligible Assignee (with the consent of any party whose consent is required by Section 10.06(b)), 

and accepted by the Agent, in substantially the form of Exhibit D-1 or any other form approved by the 

Agent. 

“Attributable Indebtedness” means, on any date, (a) in respect of any Capital Lease Obligation of 

any Person, the capitalized amount thereof that would appear on a balance sheet of such Person prepared 

as of such date in accordance with GAAP, and (b) in respect of any Synthetic Lease Obligation, the 

capitalized amount of the remaining lease or similar payments under the relevant lease or other applicable 

agreement or instrument that would appear on a balance sheet of such Person prepared as of such date in 

accordance with GAAP if such lease, agreement or instrument were accounted for as a Capital Lease 

Obligation. 

“Auto-Extension Letter of Credit” shall have the meaning specified in Section 2.03(b)(iii) 

“Availability” means, as of any date of determination thereof by the Agent, the result, if a 

positive number, of: 

(a) the Loan Cap 

Minus 

(b) the Total Outstandings 

 Minus 

(c) the Pre-Petition Total Outstandings.  

“Availability Period” means the period from and including the Closing Date to the earliest of (a) 

the Maturity Date, (b) the date of termination of the Aggregate Commitments pursuant to Section 2.06, 

and (c) the date of termination of the commitment of each Lender to make Loans and of the obligation of 

the L/C Issuer to make L/C Credit Extensions pursuant to Section 8.02. 
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“Availability Reserves” means, without duplication of any other Reserves or items to the extent 

such items are otherwise addressed or excluded through eligibility criteria, or have been deducted in the 

calculation of Eligible Inventory, Eligible In-Transit Inventory, Eligible Credit Card Receivables or 

Eligible Real Estate, as applicable, and without duplication of any of the factors taken into account in 

determining “Appraised Value”, such reserves as the Agent from time to time determines in its Permitted 

Discretion as being appropriate (a) to reflect the impediments to the Agent’s ability to realize upon the 

Collateral of the type included in the Borrowing Base, (b) to reflect claims and liabilities that the Agent 

determines in its Permitted Discretion will need to be satisfied in connection with the realization upon the 

Collateral (including rent and royalty reserves), including, without limitation, amounts entitled to priority 

under Section 503(b) of the Bankruptcy Code, as reasonably determined by the Agent, (c) to reflect 

criteria, events, conditions, contingencies or risks which adversely affect any component of the 

Borrowing Base, or the assets, business, financial performance or financial condition of any Loan Party, 

or (d) to reflect that a Default or an Event of Default then exists.  Without limiting the generality of the 

foregoing, Availability Reserves may include, in the Agent’s Permitted Discretion (i) Bank Product 

Reserves, (ii) Cash Management Reserves, (iii) Realty Reserves, (iv) Canadian Priority Payable Reserves, 

and (v) the Wage Earner Protection Act Reserve, without duplication of any amounts already addressed in 

the Canadian Priority Payable Reserve. 

“Bank Products” means any services of facilities provided to any Loan Party by the Agent, a 

Lender or any of their respective Affiliates or branches (but excluding Cash Management Services) 

including, without limitation, on account of (a) Swap Contracts, (b) leasing, (c) Factored Receivables, and 

(d) supply chain finance services including, without limitation, trade payable services and supplier 

accounts receivable purchases (but, in each case, only to the extent that the applicable Lender, other than 

Wells Fargo, furnishing such services or facilities notify the Agent and the Lead Borrower in writing that 

such services or facilities are to be deemed Bank Products hereunder). 

“Bank Product Reserves” means such reserves as the Agent from time to time determines in its 

Permitted Discretion as being appropriate to reflect the liabilities and obligations of the Loan Parties with 

respect to Bank Products then provided or outstanding. 

“Bankruptcy Code” has the meaning specified in the Recitals hereto. 

“Bankruptcy Court” has the meaning specified in the Recitals hereto. 

“Base Rate” means, for any day, a fluctuating rate per annum equal to the highest of (a) the 

Federal Funds Rate, as in effect from time to time, plus one-half of one percent (0.50%), (b) the Adjusted 

LIBO Rate plus one percent (1.00%), or (c) the rate of interest in effect for such day as publicly 

announced from time to time by Wells Fargo as its “prime rate.”  The “prime rate” is a rate set by Wells 

Fargo based upon various factors including Wells Fargo’s costs and desired return, general economic 

conditions and other factors, and is used as a reference point for pricing some loans, which may be priced 

at, above, or below such announced rate.  Any change in such rate announced by Wells Fargo shall take 

effect at the opening of business on the day specified in the public announcement of such change. 

“Base Rate Loan” means a Loan that bears interest based on the Base Rate. 

“Blocked Account” means each deposit account covered by a Blocked Account Agreement with 

each Blocked Account Bank. 

“Blocked Account Agreement” means with respect to an account established by a Loan Party, an 

agreement, in form and substance reasonably satisfactory to the Agent, establishing control (as defined in 

the UCC or PPSA, as applicable) of such account by the Agent and whereby the bank maintaining such 
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account agrees to comply only with the instructions originated by the Agent without the further consent of 

any Loan Party. 

“Blocked Account Bank” means each bank with whom deposit accounts are maintained in which 

any funds of any of the Loan Parties from one or more DDAs are concentrated and with whom a Blocked 

Account Agreement has been, or is required to be, executed in accordance with the terms hereof. 

“Bidding Procedures Motion” has the meaning specified in Section 6.24(c). 

“Bidding Procedures Order” has the meaning specified in Section 6.24(c). 

“Borrower Materials” has the meaning specified in Section 6.02. 

“Borrowers” has the meaning specified in the introductory paragraph hereto. 

“Borrowing” means a Committed Borrowing or a Swing Line Borrowing, as the context may 

require. 

“Borrowing Base” means the Tranche A Borrowing Base or the Tranche A-1 Borrowing Base, as 

applicable. 

“Borrowing Base Certificate” means a certificate substantially in the form of Exhibit E hereto 

(with such changes therein as may be required by the Agent to reflect the components of and reserves 

against the Borrowing Base as provided for hereunder from time to time), executed and certified as 

accurate and complete in all material respects by a Responsible Officer of the Lead Borrower which shall 

include appropriate exhibits, schedules, supporting documentation, and additional reports as reasonably 

requested by the Agent and/or Tranche A-1 Agent. 

“Business Day” means any day other than a Saturday, Sunday or other day on which commercial 

banks are authorized to close under the Laws of, or are in fact closed in, the states of California, Kansas, 

Massachusetts or New York and, if such day relates to any LIBO Rate Loan, means any such day on 

which dealings in Dollar deposits are conducted by and between banks in the London interbank market.  

“Canadian Anti-Money Laundering & Anti-Terrorism Legislation” means Part II.1 of the 

Criminal Code, R.S.C. 1985, c. C-46, The Proceeds of Crime (Money Laundering) and Terrorist 

Financing Act, S.C. 2000, c. 17 and the United Nations Act, R.S.C. 1985, c.U-2 or any similar Canadian 

legislation, together with all rules, regulations and interpretations thereunder or related thereto including, 

without limitation, the Regulations Implementing the United Nations Resolutions on the Suppression of 

Terrorism and the United Nations Al-Qaida and Taliban Regulations promulgated under the United 

Nations Act 

“Canadian Benefit Plan” means any plan, fund, program, or policy, whether oral or written, 

formal or informal, funded or unfunded, insured or uninsured, providing employee benefits, including 

medical, hospital care, dental, sickness, accident, disability, life insurance, pension, supplemental pension, 

bonus, profit sharing, severance, deferred compensation, stock compensation, retirement or savings 

benefits, under which any Loan Party or any Subsidiary of any Loan Party has any liability with respect to 

any Canadian employee or former Canadian employee, but excluding any Canadian Pension Plans. 

“Canadian Blocked Person” means any Person that is a “designated person”, “politically exposed 

foreign person” or “terrorist group” as described in any Canadian Economic Sanctions and Export Control 

Laws. 
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“Canadian Economic Sanctions and Export Control Laws” means any Canadian laws, regulations 

or orders governing transactions in controlled goods or technologies or dealings with countries, entities, 

organizations, or individuals subject to economic sanctions and similar measures, including the Special 

Economic Measures Act (Canada), the United Nations Act, (Canada), the Freezing Assets of Corrupt 

Foreign Officials Act (Canada), Part II.1 of the Criminal Code (Canada) and the Export and Import 

Permits Act (Canada), and any related regulations. 

“Canadian Guarantee” means that certain Canadian Guarantee dated as of the date hereof, among 

each of the Canadian Loan Parties from time to time party thereto and the Agent, as the same may be 

amended, restated, supplemented or otherwise modified from time to time. 

“Canadian Hypothec” means, individually and collectively as the context may require, any deed 

of hypothec entered into by any Loan Party pursuant to the terms of this Agreement, or any other Loan 

Document. 

“Canadian Loan Party” or “Canadian Loan Parties” means each Loan Party organized, formed or 

incorporated under the laws of Canada or any province or territory thereof.  

“Canadian Pension Plans” means each pension plan required to be registered under Canadian 

federal, provincial or territorial law that is maintained or contributed to by a Loan Party or any Subsidiary 

of any Loan Party for its employees or former employees, but does not include the Canada Pension Plan 

or the Quebec Pension Plan as maintained by the Government of Canada or the Province of Quebec, 

respectively. 

“Canadian Priority Payable Reserve” means reserves for amounts secured by any Liens, choate or 

inchoate, which rank or are capable of ranking in priority to the Agent's or any other Credit Parties' Liens 

and/or for amounts which may represent costs relating to the enforcement of the Agent's Liens including, 

without limitation, in the Permitted Discretion of the Agent, any such amounts due and not paid for 

amounts due and not paid under any legislation relating to employment insurance, all amounts deducted 

or withheld and not paid and remitted when due under the Income Tax Act (Canada), amounts currently or 

past due and not paid for realty, municipal or similar taxes (to the extent impacting personal or movable 

property), and all amounts currently or past due and not contributed, remitted or paid to or under any 

Canadian Pension Plans or under the Canada Pension Plan, the Pension Benefits Act (Ontario) or any 

similar legislation (other than amounts included in the Wage Earner Protection Act Reserve), or any 

similar statutory or other claims that would have or would reasonably be expected to have priority over or 

rank pari passu with any Liens granted to the Agent now or in the future. 

“Canadian Recognition Order” shall have the meaning given to that term in the clause (l) of the 

definition of “Eligible Credit Card Receivables”.  

“Canadian Security Agreement” means that certain Canadian Security Agreement (including any 

and all supplements thereto), dated as of the date hereof, among the Canadian Loan Parties from time to 

time party thereto and the Agent for the benefit of the Agent and the other Credit Parties, as the same may 

be amended, restated, supplemented or otherwise modified from time to time.   

“Capital Lease Obligations” means, with respect to any Person for any period, the obligations of 

such Person to pay rent or other amounts under any lease of (or other arrangement conveying the right to 

use) real or personal property, or a combination thereof, which obligations are required to be classified 

and accounted for as liabilities on a balance sheet of such Person under GAAP and the amount of which 

obligations shall be the capitalized amount thereof determined in accordance with GAAP. 
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“Carve-Out” has the meaning specified therefor in the Financing Orders. 

“Carve-Out Reserve” means a Reserve established by the Agent, which is the sum of the 

following: (i) the Administration Charge, plus (ii) the “Chapter 7 Trustee Carve-Out” (as such term is 

defined in the applicable Financing Order), plus (iii) the greater of (x) the estimated fees and expenses for 

each Case Professional set forth in the Approved Budget for each week since the Petition Date or (y) the 

fees and expenses of each Case Professional set forth in a “Weekly Statement” (as such term is defined in 

the applicable Financing Order) delivered as and when required under the applicable Financing Order for 

the applicable week, plus (iv) the “Post-Carve Out Trigger Notice Cap” (as such terms is defined in the 

applicable Financing Order).   

“Case Professionals” means the Loan Parties’ and any Statutory Committee’s professionals, 

retained by either of them by final order of the Bankruptcy Court (which order has not been reversed, 

vacated or stayed unless such stay is no longer effective) under Sections 327 or 1103(a) of the Bankruptcy 

Code, including the Canadian Loan Parties’ Canadian legal counsel and the Information Officer appointed 

under the Canadian Recognition Order and its professionals. 

“Cases” has the meaning set forth in the recitals hereto. 

“Cash Collateral Account” means a non-interest bearing account established by one or more of 

the Loan Parties with Wells Fargo, and in the name of, the Agent (or as the Agent shall otherwise direct) 

and under the sole and exclusive dominion and control of the Agent, in which deposits are required to be 

made in accordance with Section 2.03(g) or 8.02(a)(iii). 

“Cash Collateralize” has the meaning specified in Section 2.03(g).  Derivatives of such term have 

corresponding meanings. 

“Cash Management Accounts” has the meaning specified in Section 6.13(a). 

“Cash Management Agreements” means those certain cash management agreements, in form and 

substance reasonably satisfactory to Agent, each of which is among the applicable Loan Party, the Agent, 

and one of the Cash Management Banks. 

“Cash Management Bank” has the meaning specified in Section 6.13(a). 

“Cash Management Letter” means that certain letter agreement between the Agent and Lead 

Borrower dated as of March 14, 2017, with respect to the cash management of the Loan Parties, as 

amended and in effect from time to time.   

“Cash Management Reserves” means such reserves as the Agent, from time to time, determines 

in its Permitted Discretion as being appropriate to reflect the reasonably anticipated liabilities and 

obligations of the Loan Parties with respect to Cash Management Services then provided or outstanding. 

“Cash Management Services” means any cash management services or facilities provided to any 

Loan Party by the Agent, a Lender or any of their respective Affiliates or branches (but excluding Bank 

Product Services), including, without limitation: (a) ACH transactions, (b) controlled disbursement 

services, treasury, depository, overdraft, and electronic funds transfer services, (c) credit or debit cards, 

(d) credit card processing services, and (e) purchase cards. 

“Cash Management Order” means the order of the Bankruptcy Court entered in the Chapter 11 

Case, together with all extensions, modifications and amendments that are in form and substance 
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acceptable to the Agent, which, among other matters, authorizes the Loan Parties to use their cash 

management system, substantially in the form of Exhibit H or another form satisfactory to the Agent. 

“CCAA” means the Companies’ Creditors Arrangement Act of Canada, R.S.C. 1985, C-36, as 

amended. 

“CERCLA” means the Comprehensive Environmental Response, Compensation, and Liability 

Act, 42 U.S.C. § 9601 et seq. as amended. 

“CERCLIS” means the Comprehensive Environmental Response, Compensation, and Liability 

Information System maintained by the United States Environmental Protection Agency. 

“CFC” means a Person that is a controlled foreign corporation under Section 957 of the Code. 

“Change in Law” means the occurrence, after the date of this Agreement, of any of the following: 

(a) the adoption or taking effect of any law, rule, regulation or treaty, (b) any change in any law, rule, 

regulation or treaty or in the administration, interpretation or application thereof by any Governmental 

Authority or (c) the making or issuance of any request, guideline or directive (whether or not having the 

force of law) by any Governmental Authority; provided, however, for the purposes of this Agreement: (x) 

the Dodd-Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines or 

directives thereunder or issued in connection therewith and (y) all requests, rules, guidelines or directives 

promulgated by the Bank for International Settlements, the Basel Committee on Banking Supervision (or 

any successor or similar authority) or the United States regulatory authorities, in each case pursuant to 

Basel III, shall in each case be deemed to be a “Change in Law”, regardless of the date enacted, adopted 

or issued. 

“Change of Control” means an event or series of events by which: 

(a) at any time prior to the creation of a Public Market, the Permitted Holders shall 

cease to own and control legally and beneficially, either directly or indirectly, Equity Interests in 

Parent representing more than 50% of the combined voting power of all of Equity Interests 

entitled to vote for members of the board of directors or equivalent governing body of the Parent 

on a fully-diluted basis (and taking into account all such securities that the Permitted Holders 

have the right to acquire pursuant to any option right (as defined in clause (b) below)); 

(b) at any time after the creation of a Public Market, any “person” or “group” (as 

such terms are used in Sections 13(d) and 14(d) of the Securities Exchange Act of 1934, but 

excluding any employee benefit plan of such person or its subsidiaries, and any person or entity 

acting in its capacity as trustee, agent or other fiduciary or administrator of any such plan) 

becomes the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 under the Securities 

Exchange Act of 1934, except that a person or group shall be deemed to have “beneficial 

ownership” of all securities that such person or group has the right to acquire, whether such right 

is exercisable immediately or only after the passage of time (such right, an “option right”)), 

directly or indirectly, of (x) 35% or more of the Equity Interests of the Parent entitled to vote for 

members of the board of directors or equivalent governing body of the Parent on a fully-diluted 

basis (and taking into account all such Equity Interests that such “person” or “group” has the right 

to acquire pursuant to any option right); or (y) a percentage that is greater than the percentage of 

the Equity Interests of the Parent entitled to vote for members of the board of directors or 

equivalent governing body of the Parent that is then beneficially owned by the Permitted Holders; 
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(c) during any period of 12 consecutive months, a majority of the members of the 

board of directors or other equivalent governing body of the Parent cease to be composed of 

individuals (i) who were members of that board or equivalent governing body on the first day of 

such period, (ii) whose election or nomination to that board or equivalent governing body was 

approved by individuals referred to in clause (i) above constituting at the time of such election or 

nomination at least a majority of that board or equivalent governing body or (iii) whose election 

or nomination to that board or other equivalent governing body was approved by individuals 

referred to in clauses (i) and (ii) above constituting at the time of such election or nomination at 

least a majority of that board or equivalent governing body; or 

(d) the Parent fails at any time to own, directly or indirectly, 100% of the Equity 

Interests of each other Loan Party free and clear of all Liens (other than the Liens in favor of the 

Agent, the Pre-Petition Agent, the agent under the DIP Term Loan Facility, the Pre-Petition First 

Lien Term Agent, and the Pre-Petition Second Lien Term Agent), except where such failure is 

permitted or is the result of a transaction permitted by the Loan Documents. 

“Chapter 11 Case” has the meaning specified in the Recitals hereto. 

“Chapter 11 Plan” means a Chapter 11 plan of reorganization proposed by the Loan Parties in the 

Chapter 11 Case that is in form and substance acceptable to the Agent, Tranche A-1 Agent, Required 

Tranche A Lenders, and Required Tranche A-1 Lenders, in all cases, in their reasonable discretion, 

together with all modifications and amendments that are in form and substance acceptable to the Agent, 

Tranche A-1 Agent, Required Tranche A Lenders, and Required Tranche A-1 Lenders, in all cases, and 

which, among other matters, provides for the payment in full in cash of the Obligations and the Pre-

Petition Obligations, unless otherwise consented to by each of the Credit Parties in their sole discretion. 

“Closing Date” means the first date all the conditions precedent in Section 4.01 are satisfied or 

waived in accordance with Section 10.01. 

“Code” means the Internal Revenue Code of 1986, and the regulations promulgated thereunder, 

as amended and in effect. 

“Collateral” means any and all “Collateral” or “Mortgaged Property” as defined in any applicable 

Security Document and all other property that is or is intended under the terms of the Security Documents 

to be subject to Liens in favor of the Agent. 

“Collateral Access Agreement” means an agreement reasonably satisfactory in form and 

substance to the Agent executed by (a) a bailee or other Person in possession of Collateral, or (b) a 

landlord of Real Estate leased by any Loan Party, pursuant to which such Person (i) acknowledges the 

Agent’s Lien on the Collateral, (ii) releases, disclaims or subordinates such Person’s Liens on the 

Collateral held by such Person or located on such Real Estate, (iii) provides the Agent with access to the 

Collateral held by such bailee or other Person or located in or on such Real Estate, (iv) as to any landlord, 

provides the Agent with a reasonable time to move (or with respect to Store locations only, sell, dispose 

of, and/or move) the Collateral from such Real Estate, and (v) makes such other agreements with the 

Agent as the Agent may reasonably require in its Permitted Discretion. 

“Collections” means all cash, checks, notes, instruments, and other items of payment relating to 

the Collateral. 

“Combined Borrowing Base” means the sum of the Tranche A Borrowing Base plus the Tranche 

A-1 Borrowing Base. 
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“Commercial Letter of Credit” means any Letter of Credit issued for the purpose of providing the 

primary payment mechanism in connection with the purchase of any materials, goods or services by a 

Loan Party in the ordinary course of business of such Loan Party. 

“Commercial Letter of Credit Agreement” means the Commercial Letter of Credit Agreement 

relating to the issuance of a Commercial Letter of Credit in the form from time to time in use by the L/C 

Issuer. 

“Commitment” means, as to each Lender, its obligation to (a) make Committed Loans to the 

Borrowers pursuant to Section 2.01, (b) purchase participations in L/C Obligations, and (c) purchase 

participations in Swing Line Loans, in an aggregate principal amount at any one time outstanding not to 

exceed the amount set forth opposite such Lender’s name on Schedule 2.01 or in the Assignment and 

Assumption pursuant to which such Lender becomes a party hereto, as applicable, as such amount may be 

adjusted from time to time in accordance with this Agreement. 

“Committed Borrowing” means a borrowing consisting of simultaneous Committed Loans of the 

same Type and, in the case of LIBO Rate Loans, having the same Interest Period made by each of the 

Lenders pursuant to Section 2.01. 

“Committed Loan” means individually, a Tranche A Loan and a Tranche A-1 Loan, and 

collectively, all Tranche A Loans and all Tranche A-1 Loans. 

“Compliance Certificate” means a certificate substantially in the form of Exhibit C. 

“Concentration Account” has the meaning provided in Section 6.13. 

“Consolidated” means, when used to modify a financial term, test, statement, or report of a 

Person, the application or preparation of such term, test, statement or report (as applicable) based upon 

the consolidation, in accordance with GAAP, of the financial condition or operating results of such 

Person and its Subsidiaries. 

“Consolidated Store Deposit Accounts” has the meaning specified in Section 6.13(a). 

“Consultants” means the Independent Consultant or the Financial Advisor, individually or, as the 

context may require, collectively.   

“Contractual Obligation” means, as to any Person, any provision of any agreement, instrument or 

other undertaking to which such Person is a party or by which it or any of its property is bound. 

“Control” means the possession, directly or indirectly, of the power to direct or cause the 

direction of the management or policies of a Person, whether through the ability to exercise voting power, 

by contract or otherwise.  “Controlling” and “Controlled” have meanings correlative thereto. 

“Controlled Investment Affiliate” means, as to any Person, any other Person that (a) directly or 

indirectly, is in control of, is controlled by, or is under common control with, such Person and (b) is 

organized by such Person primarily for the purpose of making equity or debt investments in one or more 

companies.  For purposes of this definition, “control” of a Person means the power, directly or indirectly, 

to direct or cause the direction of the management and policies of such Person whether by contract or 

otherwise. 
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“Cost” means the lower of cost or market value of Inventory, based upon the Loan Parties’ 

accounting practices, known to the Agent, which practices are in effect on the Closing Date as such 

calculated cost is determined from invoices received by the Loan Parties, the Borrowers’ purchase 

journals or the Loan Parties’ stock ledger.  “Cost” does not include inventory capitalization costs or other 

non-purchase price charges (such as freight) used in the Loan Parties’ calculation of cost of goods sold. 

“Credit Card Issuer” shall mean any person (other than a Borrower or other Loan Party) who 

issues or whose members issue credit cards, including, without limitation, MasterCard or VISA bank 

credit or debit cards or other bank credit or debit cards issued through MasterCard International, Inc., 

Visa, U.S.A., Inc. or Visa International and American Express, Discover, Diners Club, Carte Blanche, 

Japan Credit Bureau, Ahorro A Toda Hora Banco Popular “ATH” card, EBT Cards and other non-bank 

credit or debit cards, including, without limitation, credit or debit cards issued by or through American 

Express Travel Related Services Company, Inc., and Novus Services, Inc. and other issuers approved by 

the Agent in its Permitted Discretion. 

“Credit Card Processor” means any Person (including any Credit Card Issuer or any other issuer 

of a credit card) that acts as a credit card clearinghouse or remits payments due to any Loan Party with 

respect to credit card charges accepted by such Loan Party. 

“Credit Card Notifications” has the meaning provided in Section 6.13. 

“Credit Card Receivables” means each “payment intangible” (as defined in the UCC) or 

“account” (as defined in the PPSA) together with all income, payments and proceeds thereof, owed by a 

Credit Card Issuer or Credit Card Processor to a Loan Party resulting from charges by a customer of a 

Loan Party on credit or debit cards issued by such issuer in connection with the sale of goods by a Loan 

Party, or services performed by a Loan Party, in each case in the ordinary course of its business. 

“Credit Extensions” mean each of the following: (a) a Borrowing and (b) an L/C Credit 

Extension. 

“Credit Party” or “Credit Parties” means (a) individually, (i) each Lender and its Affiliates, (ii) 

the Agent, (iii) each L/C Issuer, (iv) the Arranger, (v) the Tranche A-1 Agent, (vi) each beneficiary of 

each indemnification obligation undertaken by any Loan Party under any Loan Document, (vii) any other 

Person to whom Obligations under this Agreement and other Loan Documents are owing, and (viii) the 

successors and assigns of each of the foregoing, and (b) collectively, all of the foregoing. 

“Credit Party Expenses” means, without limitation, (a) all reasonable and documented out-of-

pocket expenses incurred by the Agent and Tranche A-1 Agent and their respective Affiliates, in 

connection with this Agreement and the other Loan Documents, including without limitation (i) the 

reasonable and documented fees, charges and disbursements of (A) separate counsel for the Agent and 

Tranche A-1 Agent (which, for each of the Agent and Tranche A-1 Agent, shall be limited to one primary 

counsel, one local counsel in each reasonably necessary and relevant jurisdiction and one specialty 

counsel for each reasonably necessary and relevant specialty in each applicable jurisdiction and which 

shall include reasonable and documented allocated costs of in-house counsel), (B) outside consultants for 

the Agent solely in accordance with expenses required to be reimbursed or paid for by the Borrowers 

pursuant to Section 6.10(d), (C) appraisers solely in accordance with expenses required to be reimbursed 

or paid for by the  Borrowers pursuant to Section 6.10(c), (D) commercial finance examinations solely in 

accordance with expenses required to be reimbursed or paid for by the Borrowers pursuant to Section 

6.10(b), and (E) all such out-of-pocket expenses incurred during any workout, restructuring or 

negotiations in respect of the Obligations, (ii) in connection with (A) the syndication of the credit 

facilities provided for herein, (B) the preparation, negotiation, administration, management, execution and 
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delivery of this Agreement and the other Loan Documents or any amendments, modifications or waivers 

of the provisions thereof (whether or not the transactions contemplated hereby or thereby shall be 

consummated), (C) the enforcement or protection of their rights in connection with this Agreement or the 

Loan Documents or efforts to preserve, protect, collect, or enforce the Collateral, or (D) any workout, 

restructuring or similar negotiations in respect of any Obligations, and (b) with respect to the L/C Issuer, 

and its Affiliates, all reasonable and documented out-of-pocket expenses incurred in connection with the 

issuance, amendment, renewal or extension of any Letter of Credit or any demand for payment 

thereunder; and (c) all customary and reasonable fees and charges (as adjusted from time to time) of 

Agent with respect to the disbursement of funds (or the receipt of funds) to or for the account of Loan 

Parties (whether by wire transfer or otherwise), together with any reasonable out-of-pocket costs and 

expenses incurred in connection therewith; and (d) all reasonable and documented out-of-pocket expenses 

incurred by the Credit Parties who are not the Agent, the L/C Issuer or any Affiliate of any of them, after 

the occurrence and during the continuance of an Event of Default, provided that such Credit Parties shall 

be entitled to reimbursement for no more than one counsel and one financial advisor representing all such 

Credit Parties (absent a conflict of interest in which case the Credit Parties may engage and be reimbursed 

for additional counsel to the extent necessary to avoid such conflict of interest). 

“Customs Broker/Carrier Agreement” means an agreement in form and substance reasonably 

satisfactory to the Agent among a Loan Party, a customs broker, freight forwarder, consolidator or carrier, 

and the Agent, in which the customs broker, freight forwarder, consolidator or carrier acknowledges that 

it has control over and holds the documents evidencing ownership of the subject Inventory for the benefit 

of the Agent and agrees, upon written notice from the Agent, to hold and dispose of the subject Inventory 

solely as directed by the Agent. 

“DDA” means each checking, savings or other demand deposit account maintained by any of the 

Loan Parties.  All funds in each DDA shall be conclusively presumed to be Collateral and proceeds of 

Collateral and the Agent and the Lenders shall have no duty to inquire as to the source of the amounts on 

deposit in any DDA.  

“Debtor Relief Laws” means the Bankruptcy Code of the United States, and Bankruptcy and 

Insolvency Act (Canada) (“BIA”), the Companies’ Creditors Arrangement Act (Canada) (“CCAA”), the 

Winding-up and Restructuring Act (Canada) and all other liquidation, conservatorship, bankruptcy, 

assignment for the benefit of creditors, moratorium, rearrangement, receivership, insolvency, 

reorganization, or similar debtor relief Laws of the United States, Canada or other applicable jurisdictions 

from time to time in effect and affecting the rights of creditors generally. 

“Default” means any event or condition that constitutes an Event of Default or that, with the 

giving of any notice, the passage of time, or both, would be an Event of Default. 

“Default Rate” means (a) when used with respect to Obligations other than Letter of Credit Fees, 

an interest rate equal to (i) the Base Rate plus (ii) the Applicable Margin, if any, applicable to Base Rate 

Loans, plus (iii) 2% per annum; provided, however, that with respect to a LIBO Rate Loan, the Default 

Rate shall be an interest rate equal to the interest rate (including any Applicable Margin) otherwise 

applicable to such Loan plus 2% per annum; and (b) when used with respect to Letter of Credit Fees, a 

rate equal to the Applicable Margin for Standby Letters of Credit or Commercial Letters of Credit, as 

applicable, plus 2% per annum. 

“Defaulting Lender” means any Lender that (a) has failed to fund any portion of the Committed 

Loans, participations in L/C Obligations or participations in Swing Line Loans required to be funded by it 

hereunder within one Business Day of the date required to be funded by it hereunder, (b) has otherwise 

failed to pay over to the Agent or any other Lender any other amount required to be paid by it hereunder 
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within one Business Day of the date when due, (c) has failed or refused to abide by any of its obligations 

under this Agreement and the other Loan Documents, (d) has, or has a direct or indirect parent entity that 

has, (i) been deemed insolvent, (ii) become the subject of a bankruptcy or insolvency proceeding or 

proposal or any other proceeding under any Debtor Relief Law, or (iii) had appointed for it a receiver, 

custodian, conservator, trustee, administrator, assignee for the benefit of creditors or similar Person 

charged with reorganization or liquidation of its business or assets, including the Federal Deposit 

Insurance Corporation or any other state or federal regulatory authority acting in such a capacity; 

provided that a Lender shall not be a Defaulting Lender solely by virtue of the ownership or acquisition of 

an Equity Interest in that Lender or any direct or indirect parent company thereof by a Governmental 

Authority, (e) has notified any Loan Party, the Agent, any L/C Issuer or Swing Line Lender in writing 

that it does not intend to comply with its funding obligations hereunder, or has made a public statement to 

that effect or (f) has failed, within one Business Day after written request by the Agent, to confirm in 

writing to the Agent that it will comply with its prospective funding obligations hereunder (provided that 

such Lender shall cease to be a Defaulting Lender pursuant to this clause (f) upon receipt of such written 

confirmation by the Agent).  Any determination by the Agent that a Lender is a Defaulting Lender under 

clauses (a) through (f) above shall be conclusive and binding absent manifest error, and such Lender shall 

be deemed to be a Defaulting Lender upon delivery of written notice of such determination to the Lead 

Borrower and such Lender deemed to be a Defaulting Lender. 

“Designated Account” means the DDA of each Loan Party identified as such on 

Schedule 5.21(a). 

“DIP Term Loan Facility” shall mean that certain Superpriority Debtor-In-Possession Term Loan 

and Guarantee Agreement entered into on or about the Petition Date, by and among certain of the Loan 

Parties and Cortland Products Corp., as administrative agent and collateral agent, as such documents may 

be amended, restated supplemented or otherwise modified from time to time in accordance with Section 

7.12.  For the avoidance of doubt, none of the Loan Parties organized under the laws of Puerto Rico or 

Canada shall be a party to the DIP Term Loan Facility.  

“DIP Term Loan Obligations” shall mean the “DIP Term Loan Obligations” as defined in the 

Financing Orders.  

“Disclosure Statement” means the disclosure statement with respect to the Chapter 11 Plan filed 

by the Loan Parties in the Chapter 11 Case, which shall be in form and substance acceptable to the Agent, 

Tranche A-1 Agent, Required Tranche A Lenders, and Required Tranche A-1 Lenders in their reasonable 

discretion, together with all modifications and amendments that are in form and substance acceptable to 

the Agent, Tranche A-1 Agent, Required Tranche A Lenders, and Required Tranche A-1 Lenders in their 

reasonable discretion. 

“Disposition” or “Dispose” means the sale, transfer, license, lease or other disposition (whether in 

one transaction or in a series of transactions, and including any sale and leaseback transaction and any 

sale, transfer, license or other disposition) of any property (including, without limitation, any Equity 

Interests) by any Person (or the granting of any option or other right to do any of the foregoing), including 

any sale, assignment, transfer or other disposal, with or without recourse, of any notes or accounts 

receivable or any rights and claims associated therewith. For the avoidance of doubt, the terms 

Disposition and Dispose do not refer to the issuance, sale or transfer of Equity Interests by the Parent. 

“Disqualified Stock” means any Equity Interest that, by its terms (or by the terms of any security 

into which it is convertible, or for which it is exchangeable, in each case at the option of the holder 

thereof), or upon the happening of any event, matures or is mandatorily redeemable (other than solely for 

Equity Interests that are not Disqualified Stock), pursuant to a sinking fund obligation or otherwise, or 
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redeemable at the option of the holder thereof (other than solely for Equity Interests that are not 

Disqualified Stock), in whole or in part, on or prior to the date that is ninety-one (91) days after the date 

on which the Loans mature; provided, however, that (i) only the portion of such Equity Interests which so 

matures or is mandatorily redeemable (other than solely for Equity Interests that are not Disqualified 

Stock), is so convertible or exchangeable or is so redeemable (other than solely for Equity Interests that 

are not Disqualified Stock) at the option of the holder thereof prior to such date shall be deemed to be 

Disqualified Stock and (ii) with respect to any Equity Interests issued to any employee or to any plan for 

the benefit of employees of the Parent or its Subsidiaries or by any such plan to such employees, such 

Equity Interest shall not constitute Disqualified Stock solely because it may be required to be repurchased 

by the Parent or one of its Subsidiaries in order to satisfy applicable statutory or regulatory obligations or 

as a result of such employee’s termination, resignation, death or disability and if any class of Equity 

Interest of such Person that by its terms authorizes such Person to satisfy its obligations thereunder by 

delivery of an Equity Interest that is not Disqualified Stock, such Equity Interests shall not be deemed to 

be Disqualified Stock. Notwithstanding the preceding sentence, any Equity Interest that would constitute 

Disqualified Stock solely because the holders thereof (or the holders of any security into, or for, which 

such Equity Interest is convertible, exchangeable or exercisable) have the right to require a Loan Party to 

repurchase such Equity Interest upon the occurrence of a change of control or an asset sale shall not 

constitute Disqualified Stock.  The amount of Disqualified Stock deemed to be outstanding at any time 

for purposes of this Agreement will be the maximum amount that the Parent and its Subsidiaries may 

become obligated to pay upon maturity of, or pursuant to any mandatory redemption provisions of, such 

Disqualified Stock or portion thereof, plus accrued dividends. 

“Dollars” and “$” mean lawful money of the United States. 

“Domestic Subsidiary” means any Subsidiary that is organized under the laws of the United 

States of America, any State thereof or the District of Columbia (excluding, for the avoidance of doubt, 

any Subsidiary organized under the laws of Puerto Rico or any other territory or possession); provided, 

that, for the purposes of this Agreement and the other Loan Documents, any Subsidiary of a Foreign 

Subsidiary shall be deemed not to be a ‘Domestic Subsidiary’ for any purpose hereunder. As of the 

Closing Date, the Domestic Subsidiaries are listed on Schedule 1.05 hereto. 

“EBT Cards” means those cards subject to an electronic benefit transfer system that allows the 

user to authorize the transfer of the user’s government benefits from a Federal account to a retailer 

account in order to pay for products received. 

“Eligible Assignee” means (a) a Lender or any of its Affiliates; (b) a bank, insurance company, or 

company engaged in the business of making commercial loans, which Person, together with its Affiliates, 

has a combined capital and surplus in excess of $250,000,000; (c) an Approved Fund; (d) any Person to 

whom a Lender assigns its rights and obligations under this Agreement as part of an assignment and 

transfer of such Lender’s rights in and to a material portion of such Lender’s portfolio of asset based 

credit facilities, and (e) any other Person (other than a natural person) approved by (i) the Agent, the L/C 

Issuer and the Swing Line Lender, and (ii) unless an Event of Default has occurred and is continuing, the 

Lead Borrower (each such approval not to be unreasonably withheld or delayed); provided that 

notwithstanding the foregoing, “Eligible Assignee” shall not include (x) a Loan Party or any of the Loan 

Parties’ Affiliates or Subsidiaries (except in the case of Tranche A-1 Loans and Tranche A-1 

Commitments, in which case it shall include a Restricted Affiliate Lender), or (y) with respect to the 

assignment of any Tranche A Commitments and Tranche A Loan, a Sponsor or any of the Sponsor’s 

Affiliates or Subsidiaries. 

“Eligible Credit Card Receivables” means at the time of any determination thereof, each Credit 

Card Receivable that satisfies the following criteria at the time of creation and continues to meet the same 
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at the time of such determination: such Credit Card Receivable (i) has been earned by performance and 

represents the bona fide amounts due to a Loan Party from a Credit Card Issuer or Credit Card Processor, 

and such Account indicates no Person other than a Loan Party as payee or remittance party, and in each 

case, originated in the ordinary course of business of such Loan Party or in connection with sales to 

consumers as part of the Initial Store Closing Sale, provided that, eligible Credit Card Receivables related 

to EBT Cards shall not exceed, in the aggregate, $250,000; and (ii) in each case is not ineligible for 

inclusion in the calculation of the Borrowing Base pursuant to any of clauses (a) through (l) below.  In 

determining the amount to be so included, the face amount of an Account shall be reduced by, without 

duplication, to the extent not reflected in such face amount, (i) the amount of all accrued and actual 

discounts, claims, credits or credits pending, promotional program allowances, price adjustments, finance 

charges or other allowances (including any amount that a Loan Party may be obligated to rebate to a 

customer, a Credit Card Issuer or Credit Card Processor pursuant to the terms of any agreement or 

understanding (written or oral)) and (ii) the aggregate amount of all cash received in respect of such 

Account but not yet applied by the Loan Parties to reduce the amount of such Credit Card Receivable.  

Any Credit Card Receivable meeting the foregoing criteria shall be deemed Eligible Credit Card 

Receivables, but only as long as such Credit Card Receivables are not included within any of the 

following categories as determined by Agent in its Permitted Discretion, in which case such Credit Card 

Receivables shall not constitute Eligible Credit Card Receivables: 

(a) Credit Card Receivables which do not constitute a “payment intangible” (as 

defined in the UCC) or an “account” (as defined in the PPSA); 

(b) Credit Card Receivables that have been outstanding for more than five (5) 

Business Days from the date of sale (or for such longer period(s) as may be approved by the 

Agent in its Permitted Discretion); 

(c) Credit Card Receivables with respect to which a Loan Party does not have good, 

valid and marketable title thereto, free and clear of any Lien (other than (i) Liens described in 

clause (i) of the definition of Permitted Encumbrances, (ii) the Pre-Petition Liens, (iii) other 

Permitted Encumbrances which have priority over the Lien of the Agent by operation of Law, (iv) 

Liens described in clause (q) of the definition of Permitted Encumbrances, subject to the 

Intercreditor Agreement, and (v) Liens with respect to which any Agent has established Reserves 

in its Permitted Discretion); 

(d) Credit Card Receivables that are not subject to a first priority security interest 

and Lien (other than as permitted in clause (c) above) in favor of the Agent, pursuant to the 

Security Documents (it being the intent that chargebacks in the ordinary course by such 

processors shall not be deemed violative of this clause); 

(e) Credit Card Receivables which are disputed, are with recourse, or with respect to 

which a claim, counterclaim, offset or chargeback (other than chargebacks in the ordinary course 

by Credit Card Issuer or Credit Card Processor) has been asserted (but only to the extent of such 

claim, counterclaim, offset or chargeback); 

(f) Credit Card Receivables as to which the Credit Card Issuer or Credit Card 

Processor has the right under certain circumstances to require a Loan Party to repurchase the 

Accounts from such Credit Card Issuer or Credit Card Processor; 

(g) Credit Card Receivables due from Credit Card Issuer or Credit Card Processor of 

the applicable credit card which is the subject of any bankruptcy or insolvency proceedings; 
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(h) Credit Card Receivables which are not a valid, legally enforceable obligation of 

the applicable Credit Card Issuer or Credit Card Processor with respect thereto; 

(i) Credit Card Receivables which do not conform in all material respects to all 

representations, warranties or other provisions in the Loan Documents relating to Credit Card 

Receivables; 

(j) Credit Card Receivables which are evidenced by “chattel paper” or an 

“instrument” of any kind unless such “chattel paper” or “instrument” is in the possession of the 

Agent, and to the extent necessary or appropriate, endorsed to the Agent;  

(k) Credit Card Receivables which the Agent determines in its Permitted Discretion 

to be uncertain of collection; or 

(l)  Credit Card Receivables of the Canadian Loan Parties until such time as the 

Ontario Superior Court of Justice (Commercial List) shall have granted an Order (the “Canadian 

Recognition Order”) in a form satisfactory to the Agent and Tranche A-1 Agent, (i) determining 

that the center of main interest of the debtors in the Chapter 11 Case, including the Canadian 

Loan Parties, is in the United States, (ii) recognizing the Chapter 11 Case under Part IV of the 

CCAA, (iii) granting a stay of proceedings, (iv) recognizing and enforcing certain ‘First Day 

Orders’ granted by the US Bankruptcy Court in the Chapter 11 Case, as agreed amongst the 

Agent and Tranch A-1 Agent and Borrowers , and (v) appointing Alvarez & Marsal Canada 

Inc.  as the Information Officer (and includes appointment of the Financial Advisor), all in 

substantially the form of the model recognition orders adopted by the Commercial List Court in 

Ontario (the foregoing proceeding hereinafter referred to as, the “Canadian Case”). 

“Eligible In-Transit Inventory” means, as of any date of determination thereof, without 

duplication of other Eligible Inventory, In-Transit Inventory which the Agent in its Permitted Discretion 

meets the following criteria: 

(a) In-Transit Inventory which has been shipped from a foreign location for receipt 

by a Loan Party at a destination permitted pursuant to clause (c) of the definition of “Eligible 

Inventory”, but which has not yet been delivered to such Loan Party, which In-Transit Inventory 

has been in transit for sixty (60) days or less from the date of shipment of such Inventory; 

(b) In-Transit Inventory for which the purchase order is in the name of a Loan Party 

and title and risk of loss has passed to such Loan Party; 

(c) In-Transit Inventory for which an Acceptable Document of Title has been issued, 

and in each case as to which the Agent has control (as defined in the UCC or the PPSA, as 

applicable) over the documents of title which evidence ownership of the subject Inventory (such 

as, if requested by the Agent, by the delivery of a Customs Broker/Carrier Agreement); 

(d) In-Transit Inventory which is insured to the reasonable satisfaction of the Agent 

in its Permitted Discretion; 

(e) The Foreign Vendor with respect to such In-Transit Inventory is an Approved 

Foreign Vendor; and 

(f) In-Transit Inventory which otherwise would constitute Eligible Inventory; 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 73 of 476



 

 

-20 - 
 

provided that the Agent may, in its Permitted Discretion, exclude any particular Inventory from the 

definition of “Eligible In-Transit Inventory” in the event the Agent reasonably determines that such 

Inventory is subject to any Person’s right of reclamation, repudiation, stoppage in transit or any event has 

occurred or is reasonably anticipated by the Agent to arise which may otherwise adversely impact the 

ability of the Agent to realize upon such Inventory. 

“Eligible Inventory” means, as of the date of determination thereof, without duplication, (i) 

Eligible In-Transit Inventory, and (ii) items of Inventory of a Loan Party that are finished goods, 

merchantable and readily saleable to the public in the ordinary course of the Loan Parties’ business, in 

each case that, except as otherwise agreed by the Agent, (A) complies with each of the representations 

and warranties respecting Inventory made by the Loan Parties in the Loan Documents, and (B) is not 

excluded as ineligible by virtue of one or more of the criteria set forth below as determined by the Agent 

in its Permitted Discretion (which criteria may be revised from time to time by the Agent in its Permitted 

Discretion to address any changes in applicable Law or the results of any audit or appraisal received after 

the Closing Date).  Inventory of a Loan Party which shall have been deemed to be Eligible Inventory in 

the most recent Borrowing Base Certificate delivered by the Loan Parties pursuant to Section 6.02(c) shall 

continue to be Eligible Inventory, provided that such Inventory otherwise meets the eligibility criteria set 

forth in this Agreement, unless the Agent has notified the Lead Borrower in writing otherwise in 

accordance with the terms of Section 2.01(c).  Except as otherwise agreed by the Agent, in its Permitted 

Discretion, the following items of Inventory shall not be included in Eligible Inventory: 

(a) Inventory that is not owned by the Loan Parties, or Inventory that is owned by 

the Loan Parties, but that the Loan Parties do not have good and valid title thereto; 

(b) Inventory that is leased by or is on consignment to a Loan Party or which is 

consigned by a Loan Party to a Person which is not a Loan Party; 

(c) Inventory (other than Eligible In-Transit Inventory) that is not located in the 

United States of America territories or possessions of the United States, Puerto Rico or Canada; 

provided, however, that the ability to include any Inventory located in any territories or 

possessions of the United States, Puerto Rico, or Canada, or, with respect to Inventory owned by 

any Loan Parties that are not Domestic Subsidiaries, any Inventory located in the United States 

shall, in all cases, be subject to the applicable Loan Party having furnished the Agent with such 

customary security agreements, UCC, PPSA, or other applicable financing statements, or other 

documents that the Agent may determine to be necessary in its Permitted Discretion to ensure it 

shall have a first priority perfected security interest (subject to Permitted Encumbrances having 

priority by operation of Law) in such Inventory at such location; 

(d) Inventory that is not located at a location that is owned or leased by a Loan Party 

(except to the extent covered by clause (e) below), except: (i) Inventory in transit between such 

owned or leased locations or locations which meet the criteria set forth in the following clause 

(ii), or (ii) to the extent that the Loan Parties have furnished the Agent with (A) any UCC or 

PPSA financing statements or other documents that the Agent may determine to be necessary to 

perfect its security interest in such Inventory at such location, and (B) a Collateral Access 

Agreement executed by the Person owning any such location on terms reasonably acceptable to 

the Agent, or (iii) Inventory located at the Loan Parties’ “pooling” locations; provided however, 

the Agent shall retain the ability to implement Reserves with respect to such “pooling” locations; 

(e) Inventory that is located in a warehouse or distribution center leased by a Loan 

Party unless the applicable lessor has (i) delivered to the Agent a Collateral Access Agreement, or 
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(ii) the Agent has implemented Reserves for such location (which the Agent agrees to do if clause 

(i) is not satisfied); 

(f) Without duplication of any factors taken into account in determining the 

Appraised Value at such time (but only if and to the extent such factors are expressly set forth in 

the most recent appraisal used by the Agent to determine such value, and the fact that any type or 

item of Inventory is not treated as ineligible in such appraisal will not preclude the Agent from 

determining in its Permitted Discretion that such Inventory shall not be included in Eligible 

Inventory), Inventory that is comprised of goods which (i) are damaged, defective, “seconds,” or 

otherwise unmerchantable, or (ii) are to be returned to the vendor, or (iii) it consists of goods that 

are obsolete or slow moving (i.e. more than three (3) seasons old (it being understood that the 

Loan Parties have only two seasons in each calendar year)), restrictive or custom items, work-in-

process, mismatches, goods on display, return to vendor goods, raw materials, or goods that 

constitute spare parts, packaging and shipping materials, supplies used or consumed in any Loan 

Party’s business, bill and hold goods, or Inventory acquired on consignment, or (iv) are not in 

material compliance with all standards imposed by any Governmental Authority having 

regulatory authority over such Inventory, its use or sale, or (v) are bill and hold goods, or (vi) 

consist of goods returned or rejected by any Loan Party’s customers, unless such goods are 

repackaged and ready for sale in the ordinary course of such Loan Party’s business; 

(g) Inventory that is not subject to a perfected first priority security interest in favor 

of the Agent pursuant to the Security Documents (other than (i) Liens described in clauses (a) of 

the definition of Permitted Encumbrances; (ii) the Pre-Petition Liens, (iii) other Permitted 

Encumbrances that have priority by operation of Law, and (iv) Liens with respect to which the 

Agent has established Reserves in its Permitted Discretion); 

(h) Inventory that is not insured in compliance with the provisions of Section 5.10 

hereof; 

(i) Inventory as to which a Loan Party has accepted a deposit (but only to the extent 

of the amount of the deposit actually received by such Loan Party); 

(j) Inventory that is subject to any licensing, patent, royalty, trademark, trade name 

or copyright agreement with any third party from which any Loan Party or any of its Restricted 

Subsidiaries has received written notice of a dispute in respect of any such agreement and which 

dispute purports to prohibit or materially limit the Loan Parties from using such license, patent, 

royalty, trademark, trade name or copyright or from selling such Inventory, or Inventory that is 

subject to any agreements with any third parties which would require any consent of a third party 

for the sale or distribution of such Inventory (which consent has not been obtained); 

(k) Inventory of a Person joined as a Loan Party pursuant to Section 6.12 which is 

not of the type usually sold in the ordinary course of the Loan Parties’ business, unless and until 

the Agent has completed or received (A) an appraisal of such Inventory from appraisers 

satisfactory to the Agent and establishes an Appraised Value and Inventory Reserves (if 

applicable) therefor, and otherwise agrees in its Permitted Discretion that such Inventory shall be 

deemed Eligible Inventory, and (B) such other due diligence as the Agent may require in its 

Permitted Discretion, all of the results of the foregoing to be reasonably satisfactory to the Agent; 

or 

(l)  Inventory of the Canadian Loan Parties until such time as the Canadian 

Recognition Order shall have been entered in the Canadian Case. 
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“Eligible Real Estate” means: (i) with respect to the Real Estate listed on Schedule 1.04, Real 

Estate which satisfies the following conditions, and (ii) with respect to any other Real Estate, Real Estate 

deemed by the Agent in its Permitted Discretion to be eligible for inclusion in the calculation of the 

Borrowing Base and which, except as otherwise agreed by the Agent, in its Permitted Discretion, satisfies 

all of the following conditions: 

(a) A U.S. Loan Party owns such Real Estate in fee simple absolute; 

(b) The Agent shall have received evidence that all actions that the Agent may 

reasonably deem necessary or appropriate in order to create valid first and subsisting Liens 

(subject only to Permitted Encumbrances (other than Encumbrances securing Indebtedness) 

which have priority over the Lien of the Agent by operation of Law) on the property described in 

the Mortgages has been taken. 

(c) The Agent shall have received an appraisal (based upon Appraised Value) of 

such Real Estate complying with the requirements of FIRREA by a third party appraiser 

acceptable to the Agent in its Permitted Discretion and otherwise in form and substance 

satisfactory to the Agent in its Permitted Discretion; and 

(d) The Real Estate Eligibility Requirements have been satisfied. 

“Environmental Agreement” means that certain agreement entered into by and between certain of 

the Loan Parties and the Agent, dated as of the Closing Date, as same now exists or may hereafter be 

amended, modified, supplemented from time to time. 

“Eligible Store Closing Inventory” means Eligible Inventory located at any Stores subject to the 

Agency Agreement. 

“Environmental Compliance Reserve” means, with respect to Eligible Real Estate, any reserve 

which the Agent, from time to time in its Permitted Discretion establishes for estimable amounts that are 

reasonably likely to be expended by any of the Loan Parties in order for such Loan Party and its 

operations and property (a) to comply with any notice from a Governmental Authority asserting material 

non-compliance with Environmental Laws, or (b) to correct any such material non-compliance with 

Environmental Laws or to provide for any Environmental Liability. 

“Environmental Laws” means any and all Federal, state, provincial, territorial, municipal, local, 

and foreign statutes, laws, regulations, ordinances, rules, judgments, orders, decrees, permits, 

concessions, grants, franchises, licenses or governmental restrictions relating to pollution and the 

protection of the environment or the release of any Hazardous Materials into the environment, including 

those related to hazardous substances or wastes, air emissions and discharges to waste or public systems. 

“Environmental Liability” means any liability, obligation, damage, loss, claim, action, suit, 

judgment, order, fine, penalty, fee, expense, or cost, contingent or otherwise (including any liability for 

damages, costs of environmental remediation, fines, penalties or indemnities), of any Borrower, any other 

Loan Party or any of their respective Restricted Subsidiaries directly or indirectly resulting from or based 

upon (a) violation of any Environmental Law, (b) the generation, use, handling, transportation, storage, 

treatment or disposal or presence of any Hazardous Materials, (c) exposure of any Person or any Person’s 

property to any Hazardous Materials, (d) the release or threatened release of any Hazardous Materials into 

the environment or (e) any written contract, agreement or other consensual arrangement pursuant to 

which liability is assumed by or imposed on any Borrower, any other Loan Party or any of their 

respective Restricted Subsidiaries with respect to any of the foregoing. 
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“Equipment” has the meaning set forth in the UCC or in the PPSA, as applicable. 

“Equity Interests” means, with respect to any Person, all of the shares of capital stock of (or other 

ownership or profit interests in) such Person, all of the warrants, options or other rights for the purchase 

or acquisition from such Person of shares of capital stock of (or other ownership or profit interests in) 

such Person, all of the securities convertible into or exchangeable for shares of capital stock of (or other 

ownership or profit interests in) such Person or warrants, rights or options for the purchase or acquisition 

from such Person of such shares (or such other interests), and all of the other ownership or profit interests 

in such Person (including partnership, member or trust interests therein), whether voting or nonvoting, 

and whether or not such shares, warrants, options, rights or other interests are outstanding on any date of 

determination. 

“Equivalent Amount” means, on any date, the amount of Dollars into which an amount of 

Canadian Dollars may be converted or the amount of Canadian Dollars into which an amount of U.S. 

Dollars may be converted, in either case, at the Agent’s Spot Rate on such date. 

“ERISA” means the Employee Retirement Income Security Act of 1974, as amended. 

“ERISA Affiliate” means any trade or business (whether or not incorporated) under common 

control with the Lead Borrower within the meaning of Section 414(b) or (c) of the Code (and Sections 

414(m) and (o) of the Code for purposes of provisions relating to Sections 412 and 4971 of the Code). 

“ERISA Event” means (a) a Reportable Event with respect to a Pension Plan; (b) a withdrawal by 

the Lead Borrower or any ERISA Affiliate from a Pension Plan subject to Section 4063 of ERISA during 

a plan year in which it was a substantial employer (as defined in Section 4001(a)(2) of ERISA) or a 

cessation of operations that is treated as such a withdrawal under Section 4062(e) of ERISA; (c) a 

complete or partial withdrawal by the Lead Borrower or any ERISA Affiliate from a Multiemployer Plan 

or notification to the Lead Borrower or any ERISA Affiliate that a Multiemployer Plan is in 

reorganization; (d) the filing of a notice of intent to terminate a Pension Plan, the treatment of a Pension 

Plan amendment as a termination under Sections 4041 or 4041A of ERISA, or the commencement of 

proceedings by the PBGC to terminate a Pension Plan or Multiemployer Plan; (e) an event or condition 

which constitutes grounds under Section 4042 of ERISA for the termination of, or the appointment of a 

trustee to administer, any Pension Plan or Multiemployer Plan; (f) the imposition of any liability under 

Title IV of ERISA, other than for PBGC premiums due but not delinquent under Section 4007 of ERISA, 

upon the Lead Borrower or any ERISA Affiliate; (g) the failure by the Lead Borrower or any ERISA 

Affiliate to make required contributions to a Plan or Multiemployer Plan; (h) an application for a funding 

waiver or an extension of any amortization period pursuant to Section 412 of the Code with respect to any 

Plan; (i) the receipt of any determination that a Multiemployer Plan is, or is expected to be, in 

“endangered status” or “critical status” (within the meaning of Section 432 of the Code or Section 305 of 

ERISA); or (j) a determination that a Pension Plan is, or is expected to be, in “at risk” status (within the 

meaning of Section 430 of the Code or Section 303 of ERISA). 

“Event of Default” has the meaning specified in Section 8.01. 

“Events and Circumstances” has the meaning assigned to such term in the definition of “Material 

Adverse Effect”.   

“Excluded Accounts” means deposit accounts and securities accounts solely for the purpose of 

paying payroll, employee benefits, workers compensation, trust and tax withholding which are funded by 

the Loan Parties (i) in the ordinary course of business or (ii) as, and to the extent, required by applicable 

Law. 
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“Excluded Taxes” means, with respect to the Agent, any Lender, the L/C Issuer or any other 

recipient of any payment to be made by or on account of any obligation of the Loan Parties hereunder, (a) 

taxes imposed on or measured by its overall net income (however denominated), franchise Taxes imposed 

on it and any similar Taxes imposed on it in lieu of overall net income, or franchise Taxes, including 

Taxes imposed on its overall gross income, by the jurisdiction (or any political subdivision thereof) under 

the laws of which such recipient is organized or in which its principal office is located or, in the case of 

any Lender, in which its applicable Lending Office is located or as a result of a present or former 

connection with a jurisdiction or Governmental Authority (other than any connections arising from such 

recipient having executed, delivered, enforced, become a party to, performed its obligations or received 

payments under, received or perfected a security interest under, or engaged in any other transaction 

pursuant to any Loan Document) , (b) any branch profits Taxes imposed by the United States or any 

similar Tax imposed by any other jurisdiction in which any Loan Party is located, (c) in the case of a 

Foreign Lender (other than an assignee pursuant to a request by the Lead Borrower under Section 10.13), 

any withholding Tax that is imposed on amounts payable to such Foreign Lender at the time such Foreign 

Lender becomes a party hereto (or designates a new Lending Office) or is attributable to such Foreign 

Lender’s failure or inability (other than as a result of a Change in Law) to comply with Section 3.01(e), 

except to the extent that such Foreign Lender (or its assignor, if any) was entitled, at the time of 

designation of a new Lending Office (or assignment), to receive additional amounts from the Loan Parties 

with respect to such withholding tax pursuant to Section 3.01(a), (d) any U.S. federal, state or local 

backup withholding tax, and (e) any U.S. federal withholding tax imposed under FATCA. 

“Executive Order” has the meaning set forth in Section 10.18. 

“Existing Letters of Credit” means those letters of credit identified on Schedule 1.03 hereto. 

“Extraordinary Receipt” means any cash received by or paid to or for the account of any Person 

not in the ordinary course of business, including tax refunds, pension plan reversions, proceeds of 

insurance (other than proceeds of business interruption insurance to the extent such proceeds constitute 

compensation for lost earnings), condemnation awards (and payments in lieu thereof), indemnity 

payments and any purchase price adjustments. 

“Facility Guaranty” means each Guarantee made by the Guarantors in favor of the Agent and the 

other Credit Parties (including, without limitation, the Canadian Guarantee), in form reasonably 

satisfactory to the Agent, as the same now exists or may hereafter be amended, modified, supplemented, 

renewed, restated or replaced. 

“FATCA” means Sections 1471 through 1474 of the Code, as of the date of this Agreement (or 

any amended version or successor provision that is substantively similar), in each case, any regulations 

promulgated thereunder and any interpretation and other guidance issued in connection therewith, any 

agreement entered into pursuant to Section 1471(b)(1) of the Code and any applicable intergovernmental 

agreements with respect thereto (together with any law, regulation or other official guidance 

implementing such agreements). 

“Factored Receivables” means any Accounts originally owed or owing by a Loan Party to another 

Person which have been purchased by or factored with Wells Fargo or any of its Affiliates pursuant to a 

factoring arrangement or otherwise with the Person that sold the goods or rendered the services to the 

Loan Party which gave rise to such Account. 

“Federal Funds Rate” means, for any day, the rate per annum equal to the weighted average of the 

rates on overnight Federal funds transactions with members of the Federal Reserve System arranged by 

Federal funds brokers on such day, as published by the Federal Reserve Bank of New York on the 
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Business Day next succeeding such day; provided that (a) if such day is not a Business Day, the Federal 

Funds Rate for such day shall be such rate on such transactions on the next preceding Business Day as so 

published on the next succeeding Business Day, and (b) if no such rate is so published on such next 

succeeding Business Day, the Federal Funds Rate for such day shall be the average rate (rounded upward, 

if necessary, to a whole multiple of 1/100 of 1%) charged to Wells Fargo on such day on such 

transactions as determined by the Agent. 

“Fee Letter” means the letter agreement, dated as of the Closing Date, among the Lead Borrower, 

the Agent and the Tranche A-1 Agent, as amended and in effect from time to time.  

“Final Financing Order” means, the order of the Bankruptcy Court entered in the Chapter 11 Case 

after a final hearing under Bankruptcy Rule 4001(c)(2) or such other procedures as approved by the 

Bankruptcy Court, which order shall be satisfactory in form and substance to the Agent and Tranche A-1 

Agent and from which no appeal or motion to reconsider has been filed, together with all extensions, 

modifications and amendments thereto, in form and substance reasonably satisfactory to the Agent and 

Tranche A-1 Agent, which, among other matters but not by way of limitation, authorizes the Borrowers 

and applicable Guarantors to obtain credit, incur the Obligations, grant Liens, and otherwise perform their 

obligations under this Agreement and the other Loan Documents, as the case may be, and provides for the 

super-priority of the claims of the Agent and Lenders. 

“Final Order Entry Date” means the date on which the Bankruptcy Court enters the Final 

Financing Order. 

“Financial Advisor” means Alvarez & Marsal North America, LLC and any of its affiliates in 

Canada (or another independent advisor reasonably acceptable to the Agent). 

“Financing Orders” means the Interim Financing Order and Final Financing Order, as applicable. 

“FIRREA” means the Financial Institutions Reform, Recovery and Enforcement Act of 1989, as 

amended from time to time. 

“Fiscal Month” means any fiscal month of any Fiscal Year. 

“Fiscal Quarter” means any fiscal quarter of any Fiscal Year, which quarters shall generally end 

the Saturday closest to the last day of each April, July, October and January of such Fiscal Year in 

accordance with the fiscal accounting calendar of the Lead Borrower. 

“Fiscal Year” means any period of twelve (12) consecutive months ending on the Saturday 

closest to January 31
st
 of any calendar year. 

“Foreign Asset Control Regulations” has the meaning set forth in Section 10.18. 

“Foreign Lender” means any Lender that is organized under the laws of a jurisdiction other than 

that in which the Lead Borrower is resident for tax purposes.  For purposes of this definition, the United 

States, each State thereof and the District of Columbia shall be deemed to constitute a single jurisdiction. 

“Foreign Subsidiary” means each Subsidiary other than a Domestic Subsidiary. 

“Foreign Vendor” means a Person that sells In-Transit Inventory to a Borrower. 
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“Foreign Vendor Agreement” means an agreement between a Foreign Vendor and the Agent in 

form and substance reasonably satisfactory to the Agent in its Permitted Discretion and pursuant to which, 

among other things, the parties shall agree upon their relative rights with respect to In-Transit Inventory 

of a Loan Party purchased from such Foreign Vendor. 

“FRB” means the Board of Governors of the Federal Reserve System of the United States. 

“Fronting Fee” has the meaning assigned to such term in Section 2.03(j). 

“Fund” means any Person (other than a natural person) that is (or will be) engaged in making, 

purchasing, holding or otherwise investing in commercial loans and similar extensions of credit in the 

ordinary course of its business. 

“GAAP” means generally accepted accounting principles in the United States set forth in the 

opinions and pronouncements of the Accounting Principles Board and the American Institute of Certified 

Public Accountants and statements and pronouncements of the Financial Accounting Standards Board or 

such other principles as may be approved by a significant segment of the accounting profession in the 

United States, that are applicable to the circumstances as of the date of determination, consistently applied 

(or, for Foreign Subsidiaries that are Restricted Subsidiaries, in conformity with generally accepted 

accounting principles that are applicable in their respective jurisdiction of organization). 

“Governmental Authority” means the government of the United States, Canada or any other 

nation, or of any political subdivision thereof, whether state, provincial, territorial, municipal, local, and 

any agency, authority, instrumentality, regulatory body, court, central bank or other entity exercising 

executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or pertaining to 

government (including any supra-national bodies such as the European Union or the European Central 

Bank). 

“Group Concentration Account” means the Deposit Account over which Agent has control 

pursuant to a deposit account control agreement that acts as the repository for the disbursement and 

funding of a Subsidiary or group of Subsidiaries. 

“Guarantee” means, as to any Person, without duplication, (a) any obligation, contingent or 

otherwise, of such Person guaranteeing or having the economic effect of guaranteeing any Indebtedness 

or other obligation payable or performable by another Person (the “primary obligor”) in any manner, 

whether directly or indirectly, and including any obligation of such Person, direct or indirect, (i) to 

purchase or pay (or advance or supply funds for the purchase or payment of) such Indebtedness or other 

obligation, (ii) to purchase or lease property, securities or services for the purpose of assuring the obligee 

in respect of such Indebtedness or other obligation of the payment or performance of such Indebtedness or 

other obligation, (iii) to maintain working capital, equity capital or any other financial statement condition 

or liquidity or level of income or cash flow of the primary obligor so as to enable the primary obligor to 

pay such Indebtedness or other obligation, or (iv) entered into for the purpose of assuring in any other 

manner the obligee in respect of such Indebtedness or other obligation of the payment or performance 

thereof or to protect such obligee against loss in respect thereof (in whole or in part), or (b) any Lien on 

any assets of such Person securing any Indebtedness or other obligation of any other Person, whether or 

not such Indebtedness or other obligation is assumed by such Person (or any right, contingent or 

otherwise, of any holder of such Indebtedness to obtain any such Lien); provided that the term 

“Guarantee” shall not include (w) endorsements for collection or deposit in the ordinary course of 

business, (x) customary and reasonable indemnity obligations in effect on the Closing Date or entered into 

in connection with any acquisition or disposition of assets or Equity Interests permitted under this 

Agreement, (y) product warranties given in the ordinary course of business or (z) ordinary course 
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performance guarantees by Parent or any of its Subsidiaries of the obligations (other than for the payment 

of Indebtedness) of Parent or any of its Subsidiaries.  The amount of any Guarantee shall be deemed to be 

an amount equal to the stated or determinable amount of the related primary obligation, or portion thereof, 

in respect of which such Guarantee is made or, if not stated or determinable, the maximum reasonably 

anticipated liability in respect thereof as determined by the guaranteeing Person in good faith; provided 

that, in the case of any Guarantee of the type set forth in clause (b) above, if recourse to such Person for 

such Indebtedness is limited to the assets subject to such Lien, then such Guarantee shall be a Guarantee 

hereunder solely to the extent of the lesser of (A) the amount of the Indebtedness secured by such Lien 

and (B) the value of the assets subject to such Lien.  The term “Guarantee” as a verb has a corresponding 

meaning. 

“Guarantor” has the meaning specified in the introductory paragraph hereto and each other 

Subsidiary of the Parent that shall be required to execute and deliver a Joinder to the Facility Guaranty 

pursuant to Section 6.12. 

“Hazardous Materials” means all explosive or radioactive substances or wastes and all hazardous 

or toxic substances, wastes or other pollutants, including petroleum or petroleum distillates, asbestos or 

asbestos-containing materials, polychlorinated biphenyls, radon gas, infectious or medical wastes and all 

other substances or wastes of any nature regulated pursuant to any Environmental Law due to their 

dangerous or deleterious properties or characteristics. 

“Home Office Account” has the meaning specified in Section 6.13(a). 

“Honor Date” has the meaning specified in Section 2.03(c)(i). 

“Indebtedness” means, as to any Person at a particular time, without duplication, all of the 

following, whether or not included as indebtedness or liabilities in accordance with GAAP: 

(a) all obligations of such Person for borrowed money and all obligations of such 

Person evidenced by bonds, debentures, notes, loan agreements or other similar instruments; 

(b) the maximum amount of all direct or contingent obligations of such Person 

arising under letters of credit (including standby and commercial), bankers’ acceptances, bank 

guaranties, surety bonds and similar instruments; 

(c) net obligations of such Person on a mark-to-market basis under any Swap 

Contract; 

(d) all obligations of such Person to pay the deferred purchase price of property or 

services (other than (i) trade or other similar accounts payable in the ordinary course of business 

and, in each case, not past due for more than 60 days after the date on which such trade account 

payable was created, (ii) for the avoidance of doubt (A) royalty payments made in the ordinary 

course of business in respect of exclusive and non-exclusive licenses and (B) earnouts that would 

not be required under GAAP to be referenced on the balance sheet of the Lead Borrower as a 

liability, without giving effect to references in the footnotes to the Lead Borrower’s financial 

statements, (iii) any accruals for (A) payroll and (B) other non-interest bearing liabilities accrued 

in the ordinary course of business consistent with past practice, (iv) any obligations in respect of 

operating leases that are not Synthetic Lease Obligations, (v) any deferred rent obligations and 

(vi) pension and other employee commitments); 
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(e) indebtedness (excluding prepaid interest thereon) secured by a Lien on property 

owned or being purchased by such Person (including indebtedness arising under conditional sales 

or other title retention agreements); provided that if such indebtedness shall not have been 

assumed by such Person and is otherwise non-recourse to such Person, the amount of such 

obligation treated as Indebtedness shall not exceed the lower of (y) the fair market value of such 

property securing such obligations and (z) the amount of Indebtedness secured by such Lien; 

(f) all Attributable Indebtedness of such Person (for the avoidance of doubt, lease 

payments under any operating leases shall not constitute Indebtedness); 

(g) all obligations of such Person in respect of Disqualified Stock; and 

(h) all Guarantees of such Person in respect of any of the foregoing. 

For all purposes hereof, the Indebtedness of any Person shall include the Indebtedness of any 

partnership or joint venture (other than a joint venture that is itself a corporation or limited liability 

company) in which such Person is a general partner or a joint venturer, unless such Indebtedness is non-

recourse to such Person.  The amount of any net obligation under any Swap Contract on any date shall be 

deemed to be the Swap Termination Value thereof as of such date. Notwithstanding the foregoing, in no 

event shall the following constitute Indebtedness: (i) obligations under operating leases, (ii) customary 

obligations under employment agreements and deferred compensation, and (iii) deferred tax liabilities 

(other than such deferred tax liabilities resulting from the Loan Parties’ decision not to pay such Taxes at 

such time they are due and payable). 

“Indemnified Taxes” means (a) Taxes other than Excluded Taxes, imposed on or with respect to 

any payment made by or on account of any obligation of any Credit Party under any Loan Document and 

(b) to the extent not otherwise described in clause (a), Other Taxes.. 

“Indemnitees” has the meaning specified in Section 10.04(b). 

“Independent Consultant” means Guggenheim Partners, LLC (or another independent third party 

consultant acceptable to the Agent and Tranche A-1 Agent). 

“Individual Store Accounts” has the meaning specified in Section 6.13(a). 

“Information” has the meaning specified in Section 10.07. 

“Initial Store Closing Motion” has the meaning specified in Section 6.22. 

“Initial Store Closing Sale” means the closure of, and liquidation of inventory and equipment 

located at, (i) up to (x) three hundred eighty-nine (389) stores; plus (y) an additional six hundred (600) 

Stores to the extent contemplated by the Approved Budget, and (ii) such additional Stores with the 

consent of the Agent and Tranche A-1 Agent of the Borrowers pursuant to the Agency Agreement; for the 

avoidance of doubt, no such closures shall be required with respect to Stores of the Canadian Loan 

Parties.   

“Intellectual Property” means all present and future:  trade secrets, know-how and other 

proprietary information; trademarks, trademark applications, internet domain names, service marks, trade 

dress, trade names, business names, designs, logos, slogans (and all translations, adaptations, derivations 

and combinations of the foregoing) indicia and other source and/or business identifiers, and all 

registrations or applications for registrations which have heretofore been or may hereafter be issued 
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thereon throughout the world; copyrights and copyright applications; (including copyrights for computer 

programs) and all tangible and intangible property embodying the copyrights, unpatented inventions 

(whether or not patentable); patents and patent applications; industrial design applications and registered 

industrial designs; license agreements related to any of the foregoing and income therefrom; books, 

records, writings, computer tapes or disks, flow diagrams, specification sheets, computer software, source 

codes, object codes, executable code, data, databases and other physical manifestations, embodiments or 

incorporations of any of the foregoing; all other intellectual property; and all common law and other 

rights throughout the world in and to all of the foregoing. 

“Intercompany Note” shall mean a subordinated promissory note substantially in the form of 

Exhibit G or any other form approved by the Agent in its Permitted Discretion. 

“Intercreditor Agreement” means that certain Intercreditor Agreement dated as of March 11, 

2014, by and among the Agent, Pre-Petition First Lien Term Agent, and Pre-Petition Second Lien Term 

Loan Agent and acknowledged by the Loan Parties as amended, restated, supplemented or modified from 

time to time in accordance with the terms thereof and in effect from time to time. 

“Interest Payment Date” means, (a) as to any LIBO Rate Loan, the last day of each Interest 

Period applicable to such Loan and the Maturity Date; provided, however, that if any Interest Period for a 

LIBO Rate Loan exceeds three months, the respective dates that fall every three months after the 

beginning of such Interest Period shall also be Interest Payment Dates; and (b) as to any Base Rate Loan 

(including a Swing Line Loan), the first day after the end of each month and the Maturity Date. 

“Interest Period” means, as to each LIBO Rate Loan, the period commencing on the date such 

LIBO Rate Loan is disbursed or converted to or continued as a LIBO Rate Loan and ending on the date 

one month thereafter, as selected by the Lead Borrower in its Committed Loan Notice; provided that: 

(i) any Interest Period that would otherwise end on a day that is not a Business Day 

shall be extended to the next succeeding Business Day unless such Business Day falls in another 

calendar month, in which case such Interest Period shall end on the next preceding Business Day; 

(ii) any Interest Period that begins on the last Business Day of a calendar month (or 

on a day for which there is no numerically corresponding day in the calendar month at the end of 

such Interest Period) shall end on the last Business Day of the calendar month at the end of such 

Interest Period; 

(iii) no Interest Period shall extend beyond the Maturity Date; and 

(iv) notwithstanding the provisions of clause (iii), no Interest Period shall have a 

duration of less than one (1) month, and if any Interest Period applicable to a LIBO Borrowing 

would be for a shorter period, such Interest Period shall not be available hereunder. 

For purposes hereof, the date of a Borrowing initially shall be the date on which such Borrowing is made 

and thereafter shall be the effective date of the most recent conversion or continuation of such Borrowing. 

“Interim Financing Order” means, the order of the Bankruptcy Court entered in the Chapter 11 

Case after an interim hearing, substantially in the form attached hereto as Exhibit I and/or otherwise in 

form and substance satisfactory to the Agent and Tranche A-1 Agent, together with all extension, 

modifications, and amendments thereto approved by the Agent and Tranche A-1 Agent, which, among 

other matters but not by way of limitation, authorizes, on an interim basis, the Borrowers to obtain credit 

and the Borrowers and Guarantors to incur the Obligations, grant Liens, and otherwise perform their 
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obligations under this Agreement and the other Loan Documents, as the case may be, and provides for the 

super-priority of the claims of the Agent and Lenders. 

“In-Transit Inventory” means Inventory of a Loan Party which is in the possession of a common 

carrier and is in transit from a Foreign Vendor of a Loan Party from a location outside of the United 

States or Canada to a location of a Loan Party that is within the United States, territories or possessions of 

the United States, Puerto Rico or Canada. 

“Inventory” has the meaning given that term in the UCC or the PPSA, as applicable, and shall 

also include, without limitation, all: (a) goods which (i) are leased by a Person as lessor, (ii) are held by a 

Person for sale or lease or to be furnished under a contract of service, (iii) are furnished by a Person under 

a contract of service, or (iv) consist of raw materials, work in process, or materials used or consumed in a 

business; (b) goods of said description in transit; (c) goods of said description which are returned, 

repossessed or rejected; and (d) packaging, advertising, and shipping materials related to any of the 

foregoing. 

“Inventory Reserves” means without duplication of any other Reserves or items that are 

otherwise addressed or excluded through eligibility criteria, and without duplication of any of the factors 

taken into account in determining “Appraised Value”, such reserves as may be established from time to 

time by the Agent in its Permitted Discretion with respect to the determination of the saleability, at retail, 

of the Eligible Inventory included in the Borrowing Base, which reflect such other factors as negatively 

affect the market value of the Eligible Inventory included in the Borrowing Base. 

“Investment” means, as to any Person, any direct or indirect acquisition or investment by such 

Person, whether by means of (a) the purchase or other acquisition of Equity Interests of another Person, 

(b) a loan, advance or capital contribution to, Guarantee or assumption of debt of, or purchase or other 

acquisition of any other debt or Equity Interest in, another Person, or (c) any Acquisition.  For purposes of 

covenant compliance, the amount of any Investment shall be the amount actually invested net of actual 

cash dividends, Distributions, or payments received by such Person on account of such Investment but 

without adjustment for subsequent increases or decreases in the value of such Investment. 

“IRS” means the United States Internal Revenue Service. 

“ISP” means, with respect to any Letter of Credit, the “International Standby Practices 1998” 

published by the Institute of International Banking Law & Practice (or such later version thereof as may 

be in effect at the time of issuance). 

“Issuer Documents” means with respect to any Letter of Credit, the Letter Credit Application, the 

Standby Letter of Credit Agreement or Commercial Letter of Credit Agreement, as applicable, and any 

other document, agreement and instrument entered into by the L/C Issuer and the Borrower (or any 

Subsidiary) or in favor of the L/C Issuer and relating to any such Letter of Credit. 

“Joinder” means an agreement, in form reasonably satisfactory to the Agent, pursuant to which, 

among other things, a Person becomes a party to, and bound by the terms of, this Agreement and/or the 

other Loan Documents in the same capacity and to the same extent as either a Borrower or a Guarantor, as 

the Agent may determine in its Permitted Discretion after consultation with the Lead Borrower. 

“Kansas Headquarters” shall mean the real property located at 3231 SE Sixth Avenue, Topeka, 

Kansas. 
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“Laws” means each international, foreign, federal, state, provincial, territorial, municipal and 

local statute, treaty, rule, guideline, regulation, ordinance, code and administrative or judicial precedent or 

authority, including the interpretation or administration thereof by any Governmental Authority charged 

with the enforcement, interpretation or administration thereof, and each applicable administrative order, 

directed duty, request, license, authorization and permit of, and agreement with, any Governmental 

Authority, in each case whether or not having the force of law. 

“L/C Credit Extension” means, with respect to any Letter of Credit, the issuance thereof or 

extension of the expiry date thereof, or the increase of the amount thereof. 

“L/C Issuer” means (a) Wells Fargo in its capacity as issuer of Letters of Credit hereunder, or any 

successor issuer of Letters of Credit hereunder (which successor may only be a Lender selected by the 

Agent in its Permitted Discretion), and (b) solely with respect to the Existing Letters of Credit and until 

such Existing Letters of Credit expire or are return undrawn, Wells Fargo.  The L/C Issuer may, in its 

Permitted Discretion, arrange for one or more Letters of Credit to be issued by Affiliates or branches of 

the L/C Issuer and/or for such Affiliate or branch to act as an advising, transferring, confirming and/or 

nominated bank in connection with the issuance or administration of any such Letter of Credit, in which 

case the term “L/C Issuer” shall include any such Affiliate or branch with respect to Letters of Credit 

issued by such Affiliate or branch. 

“L/C Obligations” means, as at any date of determination, the aggregate undrawn amount 

available to be drawn under all outstanding Letters of Credit.  For purposes of computing the amounts 

available to be drawn under any Letter of Credit, the amount of such Letter of Credit shall be determined 

in accordance with Section 1.06.  For all purposes of this Agreement, if on any date of determination a 

Letter of Credit has expired by its terms but any amount may still be drawn thereunder by reason of the 

operation of any “rule” under the ISP or any article of UCP 600, such Letter of Credit shall be deemed to 

be “outstanding” in the amount so remaining available to be drawn. 

“Lead Borrower” has the meaning assigned to such term in the preamble of this Agreement. 

“Lease” means any agreement, whether written or oral, no matter how styled or structured, 

pursuant to which a Loan Party is entitled to the use or occupancy of any space in a structure, land, 

improvements or premises for any period of time. 

“Lease Extension Order” has the meaning assigned to such term in Section 6.23. 

“Lender” means each Tranche A Lender and each Tranche A-1 Lender and, as the context 

requires, includes the Swing Line Lender, and each Person who becomes a Lender from time to time by 

execution of an Assignment and Assumption. 

“Lender Group Consultant” has the meaning assigned to such term in Section 6.22(c). 

“Lending Office” means, as to any Lender, the office or offices of such Lender described as such 

in such Lender’s Administrative Questionnaire, or such other office or offices as a Lender may from time 

to time notify in writing the Borrower and the Agent. 

“Letter of Credit” means each Standby Letter of Credit and each Commercial Letter of Credit 

issued hereunder and shall include the Existing Letters of Credit. 

“Letter of Credit Application” means an application for the issuance or amendment of a Letter of 

Credit in the form from time to time in use by the L/C Issuer. 
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“Letter of Credit Expiration Date” means the day that is seven days prior to the Maturity Date 

then in effect (or, if such day is not a Business Day, the next preceding Business Day). 

“Letter of Credit Fee” has the meaning specified in Section 2.03(i). 

“Letter of Credit Sublimit” means an amount equal to $50,000,000.  The Letter of Credit Sublimit 

is part of, and not in addition to, the Aggregate Commitments.  A permanent reduction of the Aggregate 

Tranche A Commitments shall not require a corresponding pro rata reduction in the Letter of Credit 

Sublimit; provided, however, that if the Aggregate Tranche A Commitments are reduced to an amount 

less than the Letter of Credit Sublimit, then the Letter of Credit Sublimit shall be reduced to an amount 

equal to (or, at Lead Borrower’s option, less than) the Aggregate Tranche A Commitments. 

“LIBO Borrowing” means a Committed Borrowing comprised of LIBO Rate Loans. 

“LIBO Rate” means for any Interest Period with respect to a LIBO Rate Loan, the rate per annum 

equal to the British Bankers Association LIBOR Rate (“BBA LIBOR”), as published by Reuters (or other 

commercially available source providing quotations of BBA LIBOR as designated by the Agent from 

time to time) at approximately 11:00 a.m., London time, two Business Days prior to the commencement 

of such Interest Period, for Dollar deposits (for delivery on the first day of such Interest Period) with a 

term equivalent to such Interest Period.  If such rate is not available at such time for any reason, then the 

“LIBO Rate” for such Interest Period shall be the rate per annum determined by the Agent to be the rate at 

which deposits in Dollars for delivery on the first day of such Interest Period in same day funds in the 

approximate amount of the LIBO Rate Loan being made, continued or converted by Wells Fargo and with 

a term equivalent to such Interest Period would be offered to Wells Fargo by major banks in the London 

interbank Eurodollar market in which Wells Fargo participates at their request at approximately 11:00 

a.m. (London time) two Business Days prior to the commencement of such Interest Period; provided, that 

solely with respect to the Tranche A-1 Loans, the LIBO Rate shall be deemed to be not less than 1.00% 

per annum.  With respect to the Tranche A Loans, if the LIBO Rate shall be less than zero, such rate shall 

be deemed zero for purposes of this Agreement. 

“LIBO Rate Loan” means a Committed Loan that bears interest at a rate based on the Adjusted 

LIBO Rate. 

“Lien” means (a) any mortgage, deed of trust, pledge, hypothecation, assignment, deposit 

arrangement, encumbrance, lien (statutory or other), charge, or preference, priority or other security 

interest or preferential arrangement in the nature of a security interest of any kind or nature whatsoever 

(including any conditional sale, Capital Lease Obligation, Synthetic Lease Obligation, or other title 

retention agreement, any easement, right of way or other encumbrance on title to real property) and (b) in 

the case of securities, any purchase option, call or similar right of a third party with respect to such 

securities; provided that in no event shall an operating lease be deemed to be a Lien. 

“Liquidation” means the exercise by the Agent of those rights and remedies accorded to the 

Agent under the Loan Documents and applicable Law as a creditor of the Loan Parties with respect to the 

realization on the Collateral, including (after the occurrence and during the continuation of an Event of 

Default) the conduct by the Loan Parties acting with the consent of the Agent, of any public, private or 

“going out of business”, “store closing”, or other similarly themed sale or other disposition of the 

Collateral for the purpose of liquidating the Collateral.  Derivations of the word “Liquidation” (such as 

“Liquidate”) are used with like meaning in this Agreement. 

“Loan” means an extension of credit by a Lender to the Borrowers under Article II in the form of 

a Committed Loan or a Swing Line Loan. 
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“Loan Account” has the meaning assigned to such term in Section 2.11(a). 

“Loan Cap” means, at any time of determination, the lesser of (a) the sum of (i) the Aggregate 

Tranche A Commitments and (ii) at all times prior to entry of the Final Financing Order, the “Aggregate 

Tranche A-1 Commitments” under the Pre-Petition Credit Agreement, and, at all times following entry of 

the Final Financing Order, the Aggregate Tranche A-1 Commitments, or (b) the Combined Borrowing 

Base. 

“Loan Documents” means this Agreement, each Note, each Issuer Document, the Fee Letter, all 

Borrowing Base Certificates, the Intercompany Note, the Blocked Account Agreements, the Credit Card 

Notifications, the Security Documents, the Intercreditor Agreement, the Facility Guaranty, the Financing 

Orders, the Canadian Recognition Order, the Cash Management Letter, the Environmental Agreement, 

and any other instrument or agreement now or hereafter executed and delivered in connection herewith, or 

in connection with any transaction arising out of any Cash Management Services and Bank Products 

provided by the Agent or any of its Affiliates or branches, each as amended and in effect from time to 

time. 

“Loan Parties” means, collectively, the Borrowers and each Guarantor. 

“Material Adverse Effect” means (a) a material adverse change in, or a material adverse effect 

upon, the operations, business, properties, liabilities (actual or contingent), or financial condition of the 

Parent and its Subsidiaries taken as a whole; (b) a material impairment of the ability of the Loan Parties, 

taken as a whole, to perform its obligations under any Loan Document to which they are a party; or (c) a 

material impairment of the rights and remedies of the Agent or any Lender under any Loan Document or 

a material adverse effect upon the legality, validity, binding effect or enforceability against the Loan 

Parties, taken as a whole, of any Loan Document to which they are a party.  In determining whether any 

individual event would result in a Material Adverse Effect, notwithstanding that such event in and of 

itself does not have such effect, a Material Adverse Effect shall be deemed to have occurred if the 

cumulative effect of such event and all other than existing events would result in a Material Adverse 

Effect. Notwithstanding the foregoing, (i) the filing of the Chapter 11 Case and any reorganization 

proceedings in the Canadian Bankruptcy Court (and any defaults under pre-petition agreements, so long 

as the exercise of remedies as a result of such defaults are stayed under the Bankruptcy Code or Canadian 

Bankruptcy Court or such agreements are voided or invalidated by the Bankruptcy Court or Canadian 

Bankruptcy Court), (ii) events specifically described in the declaration of Michael Schwindle in support 

of Chapter 11 Case, dated on or about the date hereof and (iii) the incurrence of any claim or liability that 

is Pre-Petition, unsecured and junior in priority to the Obligations (each of the foregoing clauses (i), (ii) 

and (iii), collectively, the “Events and Circumstances”), will, individually and collectively, each not be 

deemed to have a Material Adverse Effect. 

“Material Contract” means, with respect to any Person, each contract to which such Person is a 

party, the breach or termination of which could reasonably be expected to result in a Material Adverse 

Effect. 

“Material Environmental Liability” means any Environmental Liability exceeding $500,000 in 

the aggregate. 

“Material Indebtedness” means Indebtedness (other than the Obligations) of the Loan Parties in 

an aggregate principal amount exceeding $10,000,000.  For purposes of determining the amount of 

Material Indebtedness at any time, (a) the amount of the obligations in respect of any Swap Contract at 

such time shall be calculated at the Swap Termination Value thereof, (b) undrawn committed or available 
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amounts shall be included, and (c) all amounts owing to all creditors under any combined or syndicated 

credit arrangement shall be included. 

“Maturity Date” means the earliest of: (a)  November 1, 2017; (b) if the Final Financing Order is 

not entered within thirty five (35) calendar days after the Petition Date, immediately thereafter; (c) upon 

entry of an order confirming any plan of reorganization under Section 1129 of the Bankruptcy Code; and 

(d) the closing of a sale of all or substantially all of the working capital assets of the U.S. Loan Parties 

pursuant to Section 363 of the Bankruptcy Code. 

“Maximum Rate” has the meaning provided therefor in Section 10.09. 

“Mortgages” means each and every fee and leasehold mortgage or deed of trust, security 

agreement and assignment by and between the Loan Party owning or holding the leasehold interest in the 

Real Estate encumbered thereby in favor of the Agent, including, without limitation, any “Mortgages” 

entered into in connection with the Pre-Petition Credit Agreement. 

“Mortgage Policy” has the meaning specified in the definition of Real Estate Eligibility 

Requirements. 

“Multiemployer Plan” means any employee benefit plan of the type described in Section 

4001(a)(3) of ERISA, to which the Lead Borrower or any ERISA Affiliate makes or is obligated to make 

contributions, or to which the Lead Borrower or any ERISA Affiliate has any liability. 

“Non-Consenting Lender” has the meaning provided therefor in Section 10.01. 

“Non-Extension Notice Date” has the meaning specified in Section 2.03(b)(iii). 

“Note” means (a) a Tranche A Note, (b) a Tranche A-1 Note, and (c) the Swing Line Note, as 

each may be amended, restated, supplemented or modified from time to time. 

“NPL” means the National Priorities List under CERCLA. 

“Obligations” means (a) all advances to, and debts (including principal, interest, fees, costs, and 

expenses), liabilities, obligations, covenants, indemnities, and duties of, any Loan Party arising under any 

Loan Document or otherwise with respect to any Loan or Letter of Credit (including payments in respect 

of reimbursement of disbursements, interest thereon and obligations to provide cash collateral therefor), 

whether direct or indirect (including those acquired by assumption), absolute or contingent, due or to 

become due, now existing or hereafter arising and including interest, fees, costs, expenses and indemnities 

that accrue after the commencement by or against any Loan Party or any Affiliate thereof of any 

proceeding under any Debtor Relief Laws naming such Person as the debtor in such proceeding, 

regardless of whether such interest, fees, costs, expenses and indemnities are allowed claims in such 

proceeding, and (b) any Other Liabilities.  For the avoidance of doubt, as of the Closing Date, all Existing 

Letters of Credit existing under the Pre-Petition Credit Agreement and the “Loan Documents” (as defined 

in the Pre-Petition Credit Agreement) shall be deemed issued and part of the “Obligations” under this 

Agreement. 

“Organization Documents” means, (a) with respect to any corporation, the certificate and/or 

articles of incorporation and the bylaws (or equivalent or comparable constitutive documents with respect 

to any non-U.S. jurisdiction); (b) with respect to any limited liability company, the certificate or articles 

of formation or organization and operating agreement (or equivalent or comparable constitutive 

documents with respect to any non-U.S. jurisdiction); (c) with respect to any partnership, joint venture, 
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trust or other form of business entity, the partnership, joint venture or other applicable agreement of 

formation or organization and any agreement, instrument, filing or notice with respect thereto filed in 

connection with its formation or organization with the applicable Governmental Authority in the 

jurisdiction of its formation or organization and, if applicable, any certificate or articles of formation or 

organization of such entity, (d) with respect to any unlimited liability company, the memorandum of 

association and articles of association, and (e) in each case, all shareholder or other equity holder 

agreements, voting trusts and similar arrangements to which such Person is a party or which is applicable 

to its Equity Interests and all other arrangements relating to the Control or management of such Person. 

“Other Liabilities” means any obligation on account of (a) any Cash Management Services 

furnished to any of the Loan Parties or any of their Subsidiaries and/or (b) any transaction with the Agent, 

any Lender or any of their respective Affiliates or branches that arises out of any Bank Product entered 

into with any Loan Party or any of their Subsidiaries, as each may be amended from time to time. 

“Other Taxes” means all present or future stamp or documentary Taxes or any other excise or 

property Taxes, charges or similar levies arising from any payment made hereunder or under any other 

Loan Document or from the execution, delivery or enforcement of, or otherwise with respect to, this 

Agreement or any other Loan Document. 

“Outstanding Amount” means (i) with respect to Committed Loans and Swing Line Loans on any 

date, the aggregate outstanding principal amount thereof after giving effect to any borrowings and 

prepayments or repayments of Committed Loans and Swing Line Loans, as the case may be, occurring on 

such date; and (ii) with respect to any L/C Obligations on any date, the amount of such L/C Obligations 

on such date after giving effect to any L/C Credit Extension occurring on such date and any other changes 

in the aggregate amount of the L/C Obligations as of such date. 

“Overadvance” means a Credit Extension to the extent that, immediately after its having been 

made, Availability is less than zero. 

“Parent” has the meaning specified in the introductory paragraph hereto. 

“Participant” has the meaning specified in Section 10.06(d). 

“Participation Register” has the meaning provided therefor in Section 10.06(d). 

“PBGC” means the Pension Benefit Guaranty Corporation. 

“PCAOB” means the Public Company Accounting Oversight Board. 

“Pension Plan” means any “employee pension benefit plan” (as such term is defined in 

Section 3(2) of ERISA), other than a Multiemployer Plan, that is subject to Title IV of ERISA and is 

sponsored or maintained by the Lead Borrower or any ERISA Affiliate or to which the Lead Borrower or 

any ERISA Affiliate contributes or has an obligation to contribute, or in the case of a multiple employer 

or other plan described in Section 4064(a) of ERISA, has made contributions at any time during the 

immediately preceding five plan years. 

“Permitted Discretion” means a determination made by the Agent (or Tranche A-1 Agent, as 

applicable) in the exercise of its commercially reasonable business judgment, exercised in good faith in 

accordance with customary business practices for comparable asset-based lending transactions in the 

retail industry. 
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“Permitted Disposition” means any of the following: 

(a) Dispositions of inventory (i) in the ordinary course of business and (ii) in 

accordance with the Initial Store Closing Sale as approved by the Bankruptcy Court; 

(b) reserved; 

(c) (i) exclusive licenses of Intellectual Property of a Loan Party or any of its 

Subsidiaries in the ordinary course of business entered into prior to the Petition Date, and (ii) 

non-exclusive licenses of Intellectual Property of a Loan Party or any of its Subsidiaries in the 

ordinary course of business; 

(d) licenses for the conduct of licensed departments within the Loan Parties’ Stores 

in the ordinary course of business; provided that, if requested by the Agent, the Agent shall have 

entered into an intercreditor agreement with the Person operating such licensed department on 

terms and conditions reasonably satisfactory to the Agent; 

(e) Dispositions of any property or assets (other than ABL Priority Collateral of the 

Loan Parties) (i) in the ordinary course of business that is substantially worn, damaged, obsolete, 

surplus, uneconomical or, in the judgment of a Loan Party, no longer useful or necessary in its 

business or that of any Restricted Subsidiary or (ii) in accordance with the Initial Store Closing 

Sale as approved by the Bankruptcy Court; 

(f) sales, transfers and Dispositions (i) among the Loan Parties, (ii) by any 

Subsidiary of Parent that is not a Loan Party to a Loan Party or a Subsidiary and/or joint venture 

that is not a Loan Party; 

(g) disposition of other assets pursuant to the Permitted Sales, or as otherwise may 

be approved by the Bankruptcy Court; 

(h) to the extent constituting a Disposition, (i) the making of Permitted Investments, 

(ii) Permitted Encumbrances and (iii) transactions permitted by Section 7.04 and Section 7.06; 

(i)  Disposition of Real Estate to a Governmental Authority as a result of a 

condemnation or an eminent domain of such Real Estate or transfer in lieu thereof or (ii) a 

Disposition consisting of or subsequent to a total loss or constructive total loss of property; and 

(j) Disposition of property with respect to an insurance claim from damage to such 

property where the insurance company provides a Loan Party or its Restricted Subsidiary the 

value of such property (minus any deductibles and fees) in cash or with replacement property in 

exchange for such property. 

“Permitted Encumbrances” means: 

(a) Liens imposed by law for Taxes that are (i) for amounts that are past due in an 

aggregate amount not to exceed $1,000,000 at any time outstanding, (ii) not overdue by more 

than thirty (30) days or (iii) being contested in compliance with Section 6.04; 

(b) carriers’, warehousemen’s, mechanics’, materialmen’s, repairmen’s, suppliers’ 

construction contractor’s and sub-contractor’s and other like Liens imposed by applicable Law, 
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arising in the ordinary course of business and securing obligations that are not overdue by more 

than thirty (30) days or are being contested in compliance with Section 6.04; 

(c) pledges and deposits made in the ordinary course of business (i) in compliance 

with workers’ compensation, unemployment insurance and other social security laws or 

regulations, other than any Lien imposed by ERISA or in connection with any Canadian Pension 

Plan for amounts not due and unpaid or (ii) securing liability for reimbursement or 

indemnification obligations of insurance carriers providing property, casualty or liability 

insurance to Parent or any of its Subsidiaries; 

(d) deposits to secure or relating to the performance of bids, trade contracts, 

government contracts and leases (other than Indebtedness for borrowed money), utilities, 

statutory obligations, surety, stay, customs and appeal bonds, performance bonds and other 

obligations of a like nature incurred in the ordinary course of business; 

(e) the Pre-Petition Liens; 

(f) easements, covenants, conditions, restrictions, building code and land use laws, 

zoning restrictions, encroachments, protrusions, title exceptions, survey exceptions, rights-of-way 

and similar encumbrances on real property imposed by Law or arising in the ordinary course of 

business that do not secure any monetary obligations (other than any monetary obligations 

resulting from customary covenants, conditions, and restrictions) and do not materially detract 

from the value of the affected property or materially interfere with the ordinary conduct of 

business of a Loan Party and their Restricted Subsidiaries and such other minor title defects or 

survey matters that are disclosed by current surveys that, in each case, do not materially and 

adversely interfere with the current use of the real property; 

(g) Liens existing on the Closing Date and listed on Schedule 7.01; 

(h) Liens on the Collateral securing the DIP Term Loan Obligations to the extent 

such Indebtedness is permitted pursuant to clause (f) of the definition of “Permitted 

Indebtedness” and having the priorities set forth in the Intercreditor Agreement and Financing 

Orders; 

(i) Liens in favor of the Agent and other Liens granted to the Agent, Lenders or 

Credit Parties pursuant to the Loan Documents; 

(j) Liens of landlords, lessors and mortgagees (i) arising by statute (including any 

statutory Liens on fixtures and movable tangible property located on the real property leased or 

subleased from such landlord), and (ii) for other amounts not overdue by more than thirty (30) 

days (except for Pre-Petition claims, which may be overdue by more than thirty (30) days), or that 

are being contested in good faith by appropriate proceedings diligently conducted for which 

adequate reserves or other appropriate provisions are maintained on the books of such Person in 

accordance with GAAP; 

(k) Liens granted by the Canadian Bankruptcy Court on Collateral of the Canadian 

Loan Parties to secure professional fees and expenses of the Case Professionals; 

(l) Liens arising solely by virtue of any statutory or common law provisions relating 

to banker’s liens, liens in favor of securities intermediaries, rights of setoff or similar rights and 
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remedies as to deposit accounts or securities accounts or other funds maintained with depository 

institutions or securities intermediaries; 

(m) Liens filed against a Loan Party or any Subsidiary arising from precautionary 

UCC filings regarding “true” operating leases or, to the extent permitted under the Loan 

Documents, the consignment of goods to such Loan Party or other Subsidiary; 

(n) adequate protection Liens granted under the Financing Orders; 

(o) Liens in favor of customs and revenues authorities imposed by applicable Law 

arising in the ordinary course of business in connection with the importation of goods and 

securing obligations (A) that are being contested in good faith by appropriate proceedings, (B) the 

applicable Loan Party or Restricted Subsidiary has set aside on its books adequate reserves with 

respect thereto in accordance with GAAP and (C) such contest effectively suspends collection of 

the contested obligation and enforcement of any Lien securing such obligation; 

(p) In the case of any Real Estate subject to any Mortgage, encumbrances referred to 

in Schedule B of the Mortgage Policy insuring such Mortgage; 

(q) Liens on the Collateral securing the Pre-Petition First Lien Term Loan 

Obligations and the Pre-Petition Second Lien Term Loan Obligations to the extent such 

Indebtedness is permitted pursuant to clause (i) of the definition of “Permitted Indebtedness” (in 

each case, including, without limitation, any cash management and hedge obligations) and having 

the priorities set forth in the Intercreditor Agreement; 

(r) to the extent constituting a Lien, exclusive or non-exclusive licenses of 

Intellectual Property of a Loan Party or any of its Subsidiaries to Affiliates, other Persons or 

otherwise in the ordinary course of business entered into prior to the Petition Date; 

(s) Licenses or sublicenses, in each case, in the ordinary course of business and 

which do not materially interfere with the business of the Parent and its Restricted Subsidiaries, 

taken as a whole; 

(t) any interest or title of a lessor or sublessor under leases or subleases or Liens 

secured by a lessor’s or sublessor’s interests in the underlying property subject to such leases or 

subleases (other than Capital Leases); 

(u) Liens on Collateral of the Canadian Loan Parties which rank subordinate to the 

Lien granted to the Agent by the Bankruptcy Court in the Chapter 11 Case and recognized by the 

Canadian Recognition Order; 

(v) (i) Liens arising out of conditional sale, title retention, consignment or similar 

arrangements for sale of goods (including under Article 2 of the UCC) and Liens that are 

contractual rights of setoff relating to purchase orders and other similar agreements entered into 

by the Parent or any of its Subsidiaries in the ordinary course of business; and (ii) rights of setoff 

against credit balances of Parent or any of its Subsidiaries with credit card issuers or credit card 

processors to Parent or any of its Subsidiaries in the ordinary course of business; 

(w) Liens solely on insurance policies, deposit accounts and securities accounts and 

the contents thereof (solely to the extent such accounts are segregated and contain amounts not to 

exceed those required by the insurance provider of such policies), and the proceeds thereto, in 
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each case, to secure the financing of insurance premiums with respect thereto incurred in the 

ordinary course of business; 

(x) Liens incurred in connection with the purchase or shipping of goods or assets, 

solely to the extent such Liens are on the related goods thereof in favor of the seller or shipper of 

such goods or assets or pursuant to customary reservations or retentions of title arising in the 

ordinary course of business; 

(y) Liens arising by operation of law under Article 4 of the UCC in connection with 

collection of items provided for therein; 

(z) Liens on assets of Foreign Subsidiaries that are not Loan Parties; provided that 

(A) such Liens do not extend to, or encumber, assets that constitute Collateral, and (B) such Liens 

extending to the assets of any such Foreign Subsidiary secure only Permitted Indebtedness 

incurred by such Foreign Subsidiary; 

(aa) Liens consisting of an agreement to dispose, sale or transfer any property in a 

Permitted Disposition, solely to the extent such Disposition would have been permitted on the 

date of the creation of such Lien; 

(bb) the Administration Charge; 

(cc) Liens on fixed or capital assets acquired by any Loan Party which are securing 

Indebtedness permitted under clause (c) of the definition of Permitted Indebtedness so long as (A) 

such Liens and the Indebtedness secured thereby are incurred prior to or within ninety (90) days 

after such acquisition, (B) the Indebtedness secured thereby does not exceed the cost (including, 

without limitation, the purchase price) of acquisition of such fixed or capital assets and (C) such 

Liens shall not extend to any other property or assets of the Loan Parties; 

(dd) other Liens on assets other than on ABL Priority Collateral of the Loan Parties 

securing obligations permitted hereunder outstanding in the aggregate principal amount not to 

exceed $1,000,000 at any time outstanding. 

“Permitted Holder” means a Sponsor (other than any portfolio company thereof). 

“Permitted Indebtedness” means each of the following: 

(a) Indebtedness outstanding on the Closing Date and listed on Schedule 7.03; 

(b) Indebtedness of (A) any Loan Party to any other Loan Party, (B) any Subsidiary 

and/or joint venture that is not a Loan Party to any other Subsidiary and/or joint venture that is 

not a Loan Party, (C) any Loan Party to any Subsidiary and/or joint venture that is not a Loan 

Party so long as such Indebtedness is Pre-Petition Indebtedness and is subordinated to the 

Obligations on terms and conditions acceptable to Agent in its Permitted Discretion (which 

subordination shall be evidenced by the Intercompany Note (it being agreed that the 

subordination terms of the Intercompany Note are acceptable to Agent)) and (D) Indebtedness of 

the Parent to another Loan Party for the purposes of making the payments set forth in 

Sections 7.06 and 7.09, subject to the conditions set forth therein; 

(c) purchase money Indebtedness of any Loan Party to finance the acquisition of any 

personal property consisting solely of fixed or capital assets, including Capital Lease Obligations 
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and Synthetic Lease Obligations, and any Indebtedness assumed in connection with the 

acquisition of any such assets or secured by a Lien on any such assets prior to the acquisition 

thereof; provided, however, that the aggregate principal amount of Indebtedness permitted by this 

clause (c) shall not exceed $2,500,000 at any time outstanding; provided further that, if 

reasonably requested by the Agent in light of the nature of the property purchased pursuant to this 

basket, the Loan Parties shall use commercially reasonable efforts to cause the holders of such 

Indebtedness to enter into a Collateral Access Agreement on terms reasonably satisfactory to the 

Agent; 

(d) Pre-Petition obligations (contingent or otherwise) of any Loan Party or any 

Subsidiary thereof existing or arising under any Swap Contract, provided that such obligations are 

(or were) entered into by such Person in the ordinary course of business for the purpose of 

directly mitigating risks associated with fluctuations in interest rates or foreign exchange rates, 

and not for purposes of speculation or taking a “market view”; 

(e) Pre-Petition Indebtedness in respect of performance bonds, bid bonds, custom 

and appeal bonds, surety bonds, performance and completion guarantees or similar obligations 

related thereto in each case provided in the ordinary course of business or with the construction or 

improvement of Stores; 

(f) Indebtedness under the DIP Term Loan Facility; 

(g) Indebtedness under the Pre-Petition Credit Agreement; 

(h) Reserved; 

(i) Indebtedness under the Term Loan Facilities as of the Petition Date (in each case, 

including, without limitation, Guarantees of the Loan Parties in respect of such Indebtedness and 

cash management and swap obligations); 

(j) Indebtedness incurred by any Loan Party or any Subsidiary thereof in the 

ordinary course of business in connection with the financing of insurance premiums, and ‘take or 

pay’ obligations contained in supply arrangements; 

(k) Guarantees (i) by any Loan Party and its Subsidiaries of any Indebtedness of any 

other Loan Party or any Subsidiary of a Loan Party permitted hereunder, and (ii) as long as no 

Default or Event of Default has occurred and is continuing or would arise therefrom, by any Loan 

Party and its Subsidiaries of any Indebtedness otherwise permitted hereunder of any Subsidiary 

and/or joint venture that is not a Loan Party to the extent such Guarantees are permitted pursuant 

to Section 7.02; 

(l) to the extent constituting Indebtedness, Indebtedness due to a Sponsor on account 

of the accrual of Advisory Fees and/or other fees and amounts under the Advisory Agreement not 

permitted to be paid pursuant to Section 7.09; 

(m) the Obligations; 

(n) Indebtedness consisting of obligations of Parent or any of its Subsidiaries under 

deferred compensation incurred by such Person in the ordinary course of business or in 

connection with any Permitted Investment; 
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(o) cash management obligations and other Indebtedness in respect of netting 

services, automatic clearinghouse arrangements, overdraft protections, employee credit card 

programs and other cash management and similar arrangements in the ordinary course of business 

and any Guarantees of any such obligations and Indebtedness, and, in all cases, in accordance 

with the Cash Management Order; 

(p) to the extent constituting Indebtedness, Pre-Petition judgments, decrees, 

attachments or awards not constituting an Event of Default under Section 8.01(h); 

(q) Indebtedness of any Foreign Subsidiary that is not a Loan Party and any 

Guarantees thereof by any other Foreign Subsidiary that is not a Loan Party; 

(r) Guarantees by any Loan Party or any of its Subsidiaries of Indebtedness or other 

obligations arising in the ordinary course of business of any other Loan Party or Subsidiary to the 

extent such Indebtedness or other obligations are permitted hereunder; 

(s) Indebtedness representing Taxes that are (i) not overdue by more than thirty (30) 

days or (ii) being contested in compliance with Section 6.04; 

(t) Reserved; 

(u) Indebtedness in respect of Investments permitted under clause (g) of the 

definition of “Permitted Investments” so long as such Investment is evidenced by the 

Intercompany Note; 

(v) Pre-Petition Indebtedness in respect of Parent and its Subsidiaries’ automobile 

leasing benefit program for certain employees in the ordinary course of business; 

(w) Indebtedness owed to any Person providing workers’ compensation, health, 

disability or other employee benefits or property, casualty or liability insurance or similar 

obligations, pursuant to reimbursement or indemnification obligations to such Person, in each 

case incurred in the ordinary course of business; 

(x) Guarantees by Parent and its Subsidiaries in the ordinary course of business of 

the obligations of suppliers, customers, franchisees and licensees of Loan Parties; 

(y) Reserved; 

(z) Reserved; 

(aa) Indebtedness in an aggregate principal amount not to exceed $1,000,000 at any 

time outstanding; 

(bb) Pre-Petition Indebtedness representing the present value of the total obligations 

of the Loan Parties or their Restricted Subsidiaries in respect of any industrial  revenue bond 

financing issued for benefit of any Loan Party or any of its Restricted Subsidiaries with respect to 

the Kansas Headquarters or Guarantees thereof, which Indebtedness or Guarantees shall be 

subordinated to the Obligations in a manner reasonably satisfactory to the Agent. 

 “Permitted Investments” means each of the following: 
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(a) cash and cash equivalents; 

(b) Reserved; 

(c) Reserved; 

(d) Reserved; 

(e) Reserved; 

(f) Investments existing on the Closing Date, and set forth on Schedule 7.02, but not 

any increase in the amount thereof or any other modification of the terms thereof; 

(g) (i) Investments by any Loan Party and its Subsidiaries in their respective 

Subsidiaries and/or joint ventures outstanding on the Closing Date, (ii) additional Investments by 

any Loan Party and its Subsidiaries in Loan Parties (other than the Parent), (iii) additional 

Investments by Subsidiaries of the Loan Parties that are not Loan Parties in other Subsidiaries 

and/or joint ventures that are not Loan Parties, and (iv) additional Investments by Subsidiaries of 

Parent that are non-Loan Parties in Loan Parties to the extent that any Indebtedness of any Loan 

Party in respect of such Investment (if any) is subordinated to the Obligations on terms and 

conditions acceptable to Agent in its Permitted Discretion (which subordination shall be 

evidenced by the Intercompany Note (it being agreed that the subordination terms of the 

Intercompany Note are acceptable to Agent)); 

(h) Investments consisting of extensions of credit in the nature of accounts 

receivable or notes receivable arising from the grant of trade credit in the ordinary course of 

business, and Investments received in satisfaction or partial satisfaction thereof from financially 

troubled account debtors to the extent reasonably necessary in order to prevent or limit loss; 

(i) Guarantees constituting Permitted Indebtedness; 

(j) Reserved; 

(k) Investments received in connection with the bankruptcy or reorganization of, or 

settlement of delinquent accounts and disputes with, customers and suppliers, in each case in the 

ordinary course of business; 

(l) (i) advances of payroll payments to employees consistent with past practices and 

in the ordinary course of business, or (ii) notes from officers, directors and employees in 

exchange for Equity Interest of the Parent purchased by such officers, directors or employees 

outstanding as of the Petition Date; 

(m) Reserved; 

(n) to the extent constituting an Investment, acquisitions of Inventory in the ordinary 

course of business; 

(o) capital contributions made by any Loan Party to another Loan Party; 

(p) Investments of any Person existing at the time such Person becomes a Subsidiary 

of any Loan Party or consolidates or merges with the Parent or any of its Subsidiaries so long as 
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such Investments were not made in contemplation of such Person becoming a Subsidiary or of 

such consolidation or merger; 

(q) promissory notes and other non-cash consideration received in connection with 

Dispositions permitted by Section 7.05 hereof or of the Pre-Petition Credit Agreement; 

(r) utility and other similar deposits in the ordinary course of business in accordance 

with any orders entered by the Bankruptcy Court; 

(s) Investments in the form of loans or advances to any Restricted Subsidiary or joint 

venture of a Loan Party to the extent such loan or advance does not exceed cash returned to the 

Loan Parties (through repatriation or otherwise) at the time such loan or advance is made so long 

as any promissory note received by a non-Loan Party in connection therewith is subordinated on 

terms acceptable to the Agent in its Permitted Discretion (it being agreed that the subordination 

terms of the Intercompany Note are acceptable to the Agent; 

(t) Investments consisting of the unwinding of any franchise arrangements or the 

conversion of any franchise arrangement into a joint venture; 

(u) Investments by Loan Parties in non-Loan Party Subsidiaries to make payments to 

critical vendors in accordance with, and subject to, the Approved Budget and orders of the 

Bankruptcy Court; 

(v) Guarantees of obligations of lessors or sublessors in connection with the 

abandonment or closure of any Store by a Loan Party or any of its Subsidiaries where such Loan 

Party or Subsidiary would otherwise remain liable under such lease or sublease but for such 

lessor or sublessor undertaking such obligations under such lease or sublease; 

(w) Guarantees of Indebtedness or other obligations permitted to be incurred pursuant 

to clause (bb) of the definition of “Permitted Indebtedness”; and 

(x) other Investments not exceeding $500,000 in the aggregate after the Closing 

Date. 

“Permitted Overadvance” means an Overadvance made by the Agent, in its Permitted Discretion, 

which: 

(a) Is made to maintain, protect or preserve the Collateral and/or the Credit Parties’ 

rights under the Loan Documents or which is otherwise for the benefit of the Credit Parties; or 

(b) Is made to enhance the likelihood of, or to maximize the amount of, repayment of 

any Obligation; 

(c) Is made to pay any other amount chargeable to any Loan Party hereunder; and 

(d) Together with all other Permitted Overadvances then outstanding, shall not (i) 

exceed ten percent (10%) of the Tranche A Borrowing Base (without giving effect to the Tranche 

A-1 Reserve) at any time, provided, however, that without the consent of the Required Tranche 

A-1 Lenders, the Permitted Overadvances shall not exceed five percent (5%) of the Tranche A 

Borrowing Base (without giving effect to the Tranche A-1 Reserve) or (ii) unless a Liquidation is 
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occurring, remain outstanding for more than forty-five (45) consecutive Business Days, unless in 

the case of clause (ii), the Required Lenders and Required Tranche A-1 Lenders otherwise agree. 

provided however, that the foregoing shall not (i) modify or abrogate any of the provisions of 

Section 2.03 regarding the Tranche A Lenders’ obligations with respect to Letters of Credit or 

Section 2.04 regarding the Lenders’ obligations with respect to Swing Line Loans, or (ii) result in any 

claim or liability against the Agent (regardless of the amount of any Overadvance) for Unintentional 

Overadvances and such Unintentional Overadvances shall not reduce the amount of Permitted 

Overadvances allowed hereunder; provided further that in no event shall the Agent make an Overadvance, 

if after giving effect thereto, the principal amount of the Total Outstandings would exceed the Aggregate 

Commitments (as in effect prior to any termination of the Commitments pursuant to Section 2.06 hereof). 

“Permitted Prior Liens” means, collectively, Liens permitted by the Pre-Petition Credit 

Agreement (to the extent any such permitted Liens were valid, binding, enforceable, properly perfected, 

non-avoidable and senior in priority to the Liens securing the obligations under the Pre-Petition Credit 

Agreement as of the Petition Date). 

“Permitted Sale” means (i) the sale on terms and conditions acceptable to each of the Agent, the 

Tranche A-1 Agent, Required Tranche A Lenders, and Required Tranche A-1 Lenders of all or 

substantially all of the Loan Parties’ business assets (other than those subject to the Initial Store Closing 

Sale) as a going concern as approved by the Bankruptcy Court and the Canadian Bankruptcy Court 

pursuant to the applicable provisions of the Bankruptcy Code and the CCAA; provided that any going 

concern sale shall either (x) be for cash consideration to be paid at the closing of such sale in an amount 

in excess of all outstanding Obligations and Pre-Petition Obligations and shall not be subject to any 

financing contingencies, or (y) be consented to in writing by each of the Agent, the Tranche A-1 Agent, 

Required Tranche A Lenders, and Required Tranche A-1 Lenders, or (ii) a transaction or transactions on 

terms and conditions acceptable to each of the Agent, the Tranche A-1 Agent, Required Tranche A 

Lenders, and Required Tranche A-1 Lenders combining the sale of all or substantially all of the U.S. Loan 

Parties’ Equipment and Inventory and the permanent closing of all or a portion of the U.S. Loan Parties’ 

Stores and the sale of all Collateral of the U.S. Loan Parties located therein through the retention by the 

U.S. Loan Parties of one or more Approved Liquidators, as approved by the Bankruptcy Court pursuant to 

the applicable provisions of the Bankruptcy Code, which transaction shall be (x) in the form of an “equity 

bid” including a payment at closing in an amount in excess of all outstanding Obligations and all Pre-

Petition Obligations or (y) consented to in writing by the each of the Agent, the Tranche A-1 Agent, 

Required Tranche A Lenders, and Required Tranche A-1 Lenders.  In the case of clauses (i) and (ii) 

above, all of the proceeds thereof (in an amount up to the outstanding balance of the Pre-Petition 

Obligations and the Obligations) shall be paid to the Agent for application in accordance with the terms 

and conditions of this Agreement and the Financing Orders. 

“Permitted Variance” has the meaning provided in Section 6.23. 

“Person” means any natural person, corporation, limited liability company, unlimited liability 

company, trust, joint venture, association, company, partnership, limited partnership, Governmental 

Authority or other entity. 

“Petition Date” has the meaning specified in the Recitals to this Agreement.   

“Plan” means any “employee benefit plan” (as such term is defined in Section 3(3) of ERISA) 

established by the Lead Borrower or, with respect to any such plan that is subject to Section 412 of the 

Code or Title IV of ERISA, any ERISA Affiliate, but excluding any Canadian Pension Plan. 
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“Plan Sponsor” means the “Supporting Parties” (as defined in the Restructuring Support 

Agreement) party to the Restructuring Support Agreement as of the Closing Date or any other Person 

acceptable to the Agent and Tranche A-1 Agent in their reasonable discretion. 

“Platform” has the meaning specified in Section 6.02. 

“Portal” has the meaning specified in Section 2.02(b). 

“Post-Petition Obligations” means Indebtedness of any Loan Party that was incurred or accrued 

after the commencement of the Chapter 11 Case. 

“PPSA” means the Personal Property Security Act (Ontario) and the regulations thereunder, as 

from time to time in effect:  (or any successor statute) or similar legislation of any other Canadian 

jurisdiction, including, without limitation, the Civil Code of Québec, the laws of which are required by 

such legislation to be applied in connection with the issue, perfection, enforcement, opposability, priority, 

validity or effect of security interests or other applicable Liens. 

“Pre-Petition” means the period prior to the commencement of the Chapter 11 Case. 

“Pre-Petition Agent” means the “Agent” as defined in the Pre-Petition Credit Agreement. 

“Pre-Petition Credit Agreement” means that certain Credit Agreement dated as of October 9, 

2012, by, among others, certain of the Borrowers and certain of the Guarantors, Wells Fargo Bank, 

National Association, as administrative agent, collateral agent and swing line lender, and the lenders from 

time to time party thereto, as amended or otherwise modified prior to and in effect on the Petition Date.  

“Pre-Petition First Lien Term Agent” means either or both the “Administrative Agent” and/or the 

“Collateral Agent” (as such terms are defined in the Pre-Petition First Lien Term Loan Agreement), as the 

context may require. 

“Pre-Petition First Lien Term Lenders” means the “Lenders” as defined in the Pre-Petition First 

Lien Term Loan Agreement. 

“Pre-Petition First Lien Term Loan Agreement” means that certain Pre-Petition First Lien Term 

Loan and Guarantee Agreement dated as of March 11, 2014 by and among the Borrowers, certain of the 

other Loan Parties, the Pre-Petition First Lien Term Agent and the Pre-Petition First Lien Term Lenders, 

as amended, restated, supplemented or otherwise modified in accordance with Section 7.12. 

“Pre-Petition First Lien Term Loan Documents” means the “Loan Documents” as defined in the 

Pre-Petition First Lien Term Loan Agreement, as such documents may be amended, restated 

supplemented or otherwise modified from time to time in accordance with Section 7.12. 

“Pre-Petition First Lien Term Loan Facility” means the credit facility contemplated by the Pre-

Petition First Lien Term Loan and Guarantee Agreement dated as of March 11, 2014 by and between the 

Term Agent, the Term Lenders and certain of the Loan Parties and the other Term Loan Documents, in 

each case, as amended, amended and restated, restated, supplemented, extended, or otherwise modified 

pursuant to Section 7.12 and in effect from time to time. 

“Pre-Petition First Lien Term Loan Obligations” means the ‘First Lien Term Obligations’ as 

defined in the Intercreditor Agreement. 
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“Pre-Petition Indebtedness” means Indebtedness of any Loan Party that was incurred or accrued 

prior to the commencement of the Chapter 11 Case. 

“Pre-Petition Liens” means Liens in favor of Wells Fargo as collateral agent for its benefit and 

the benefit of the lenders and other credit parties under the Pre-Petition Credit Agreement. 

“Pre-Petition Obligations” means all “Obligations” as such term is defined in the Pre-Petition 

Credit Agreement. 

“Pre-Petition Second Lien Term Agent” means either or both the “Administrative Agent” and/or 

the “Collateral Agent” (as such terms are defined in the Pre-Petition Second Lien Term Loan Agreement), 

as the context may require. 

“Pre-Petition Second Lien Term Lenders” means the “Lenders” as defined in the Pre-Petition 

Second Lien Term Loan Agreement. 

“Pre-Petition Second Lien Term Loan Agreement” means that certain Pre-Petition Second Lien 

Term Loan and Guarantee Agreement dated as of March 11, 2014 by and among the Borrowers, certain 

of the other Loan Parties, the Pre-Petition Second Lien Term Agent and the Pre-Petition Second Lien 

Term Lenders, as amended, restated, supplemented or otherwise modified in accordance with Section 

7.12. 

“Pre-Petition Second Lien Term Loan Documents” means the “Loan Documents” as defined in 

the Pre-Petition Second Lien Term Loan Agreement, as such documents may be amended, restated 

supplemented or otherwise modified from time to time in accordance with Section 7.12. 

“Pre-Petition Second Lien Term Loan Facility” means the credit facility contemplated by the Pre-

Petition Second Lien Term Loan and Guarantee Agreement dated as of March 11, 2014  by and between 

the Pre-Petition Second Lien Term Agent, the Pre-Petition Second Lien Term Lenders and certain of the 

Loan Parties and the other Pre-Petition Second Lien Term Loan Documents, in each case, as amended, 

amended and restated, restated, supplemented, extended, or otherwise modified pursuant to Section 7.12 

and in effect from time to time. 

“Pre-Petition Second Lien Term Loan Obligations” means the ‘Second Lien Term Obligations’ as 

defined in the Intercreditor Agreement. 

“Pre-Petition Total Outstandings” means, as of any date of determination thereof, the then 

outstanding principal amount of all “Total Outstandings” as such term is defined in the Pre-Petition Credit 

Agreement (for the avoidance of doubt, excluding any make-whole payable to the Tranche A-1 Lender 

pursuant to the “Loan Documents” as defined in the Pre-Petition Credit Agreement). 

“Public Lender” has the meaning specified in Section 6.02. 

“Public Market” shall exist if (a) a Public Offering has been consummated and (b) any Equity 

Interests of the Parent have been distributed by means of an effective registration statement under the 

Securities Act of 1933. 

“Public Offering” means a public offering of the Equity Interests of the Parent pursuant to an 

effective registration statement under the Securities Act of 1933. 
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“Qualified Capital Stock” of any Person shall mean any Equity Interest of such Person that is not 

Disqualified Stock. 

“Real Estate” means all land, together with the buildings, structures, parking areas, and other 

improvements thereon, now or hereafter owned or leased by any Loan Party, including all easements, 

rights-of-way, and similar rights appurtenant thereto. 

“Real Estate Advance Rate” means 52.5%. 

“Real Estate Eligibility Requirements” means collectively, each of the following: 

(a) The applicable U.S. Loan Party has executed and delivered to the Agent a 

Mortgage with respect to any Real Estate intended, by such Loan Party, to be included in Eligible 

Real Estate; 

(b) As to any particular property, such Loan Party is in compliance in all material 

respects with the representations, warranties and covenants set forth in the Mortgage relating to 

such Real Estate; 

(c) The Agent shall have received fully paid American Land Title Association 

Lender’s Extended Coverage title insurance policies or marked-up title insurance commitments 

having the effect of a policy of title insurance) (the “Mortgage Policies”) in form and substance 

reasonably acceptable to the Agent in its Permitted Discretion, with the endorsements reasonably 

required by the Agent in its Permitted Discretion (to the extent available at commercially 

reasonable rates) and in amounts reasonably acceptable to the Agent in its Permitted Discretion, 

insuring the Mortgages to be valid first priority Liens on the property described therein (subject in 

priority only to Permitted Encumbrances and existing leases having priority under applicable Law 

and Liens permitted to have priority under the Mortgage Policies), free and clear of all defects 

(including, but not limited to, mechanics’ and materialmen’s Liens) and encumbrances, excepting 

only Permitted Encumbrances arising by operation of Law or otherwise reasonably acceptable to 

the Agent; 

(d) With respect to any Real Estate owned by a Borrower or any other U.S. Loan 

Party (excluding interests as lessee under a Lease) which is intended by such Borrower or such 

other Loan Party to be included in Eligible Real Estate, the Agent shall have received American 

Land Title Association/American Congress on Surveying and Mapping form surveys (or such 

other form of survey as is customarily delivered to secured lenders in the jurisdiction in which 

such Real Estate is located), for which all necessary fees (where applicable) have been paid,  

certified to the Agent and the issuer of the Mortgage Policies in a manner reasonably satisfactory 

to the Agent in its Permitted Discretion by a land surveyor duly registered and licensed in the 

states in which the property described in such surveys is located and reasonably acceptable to the 

Agent in its Permitted Discretion, showing all buildings and other improvements, the location of 

any easements, parking spaces, rights of way, building set-back lines and other dimensional 

regulations and the absence of encroachments, either by such improvements or on to such 

property, and other defects, other than encroachments and other defects which are reasonably 

acceptable to the Agent in its Permitted Discretion; provided, that, the Agent agrees, with respect 

to the Real Estate listed on Schedule 1.04 as of the Closing Date, that the items reflected on the 

Mortgage Policies are acceptable to the Agent; 

(e) With respect to any Real Estate intended by any Borrower or other U.S. Loan 

Party to be included in Eligible Real Estate, the Agent shall have received a Phase I 
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Environmental Site Assessment in accordance with ASTM Standard E1527-05, in form and 

substance reasonably satisfactory to the Agent, from an environmental consulting firm reasonably 

acceptable to the Agent, which report shall identify recognized environmental conditions and 

shall, to the extent such consultant customarily addresses such matters, quantify any related costs 

and liabilities, associated with such conditions and the Agent shall be reasonably satisfied with 

the nature and, if applicable, amount of any such matters. The Agent may, upon the receipt of a 

Phase I Environmental Site Assessment require the delivery of further environmental assessments 

or reports to the extent such further assessments or reports are recommended in the Phase I 

Environmental Site Assessment; provided, however, for avoidance of doubt, Agent agrees that, as 

of the Closing Date, ENVIRON International Corporation is an environmental consulting firm 

reasonably acceptable to Agent; 

(f) The applicable Loan Party shall have delivered to the Agent either (i) flood 

certificates certifying that such Real Estate is not in a flood zone; or (ii) evidence of flood 

insurance naming the Agent as mortgagee as required by the National Flood Insurance Program 

as set forth in the Flood Disaster Protection Act of 1973, as amended and in effect, which shall be 

reasonably satisfactory in form and substance to the Agent; and 

(g) The applicable Loan Party shall have delivered such other information and 

documents as may be reasonably requested by the Agent in its Permitted Discretion, including, 

without limitation, such as may be necessary to comply with FIRREA. 

“Realty Reserves” means such reserves as the Agent from time to time determines in its 

Permitted Discretion as being appropriate to reflect the impediments to the Agent’s ability to realize upon 

any Eligible Real Estate or to reflect claims and liabilities that the Agent determines will need to be 

satisfied in connection with the realization upon any Eligible Real Estate. Without limiting the generality 

of the foregoing, Realty Reserves may include (but are not limited to) (i) Environmental Compliance 

Reserves, (ii) reserves for (A) municipal Taxes and assessments, (B) reasonably necessary repairs and (C) 

remediation of title defects, and (iii) reserves for Indebtedness secured by Liens on Eligible Real Estate 

having priority over the Lien of the Agent. 

“Register” has the meaning specified in Section 10.06(c). 

“Registered Public Accounting Firm” has the meaning specified by the Securities Laws and shall 

be independent of the Parent and its Subsidiaries as prescribed by the Securities Laws. 

“Related Parties” means, with respect to any Person, such Person’s Affiliates and the partners, 

directors, officers, employees, agents and advisors of such Person and of such Person’s Affiliates. 

“Released Parties” has the meaning provided in Section 2.15. 

“Releasing Parties” has the meaning provided in Section 2.15. 

“Reportable Event” means any of the events set forth in Section 4043(c) of ERISA, other than 

events for which the 30 day notice period has been waived. 

“Reported Fee Accruals” means all accrued and unpaid fees, disbursements, costs and expenses, 

allowed by the Bankruptcy Court and incurred by the Case Professionals.   

“Reports” has the meaning provided in Section 9.12(b). 
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“Request for Credit Extension” means (a) with respect to a Borrowing, conversion or 

continuation of Committed Revolving Loans, an electronic notice via the Portal, (b) with respect to an 

L/C Credit Extension, a Letter of Credit Application and, if required by the L/C Issuer, a Standby Letter 

of Credit Agreement or Commercial Letter of Credit Agreement, as applicable, and (c) with respect to a 

Swing Line Loan, a Swing Line Loan Notice. 

“Required Lenders” means, as of any date of determination, at least two Lenders holding more 

than 50% of the Aggregate Commitments or, if the commitment of each Lender to make Loans and the 

obligation of the L/C Issuer to make L/C Credit Extensions have been terminated pursuant to Section 

8.02, at least two Lenders holding in the aggregate more than 50% of the Total Outstandings (with the 

aggregate amount of each Lender’s risk participation and funded participation in L/C Obligations and 

Swing Line Loans being deemed “held” by such Lender for purposes of this definition); provided that the 

Commitment of, and the portion of the Total Outstandings held or deemed held by, any Defaulting Lender 

and any Restricted Affiliate Lender shall be excluded for purposes of making a determination of Required 

Lenders; and, provided, further that if there is only one Lender, then Required Lenders shall mean such 

Lender. 

“Required Tranche A Lenders” means, as of any date of determination, at least two Tranche A 

Lenders holding more than 50% of the Aggregate Tranche A Commitments; provided that the 

Commitment of any Defaulting Lender shall be excluded for purposes of making a determination of 

Required Tranche A Lenders; and, provided, further that if there is only one Tranche A Lender, then 

Required Tranche A Lenders shall mean such Tranche A Lender. 

“Required Tranche A-1 Lenders” means, as of any date of determination, Tranche A-1 Lenders 

holding more than 50% of the Aggregate Tranche A-1 Commitments; provided that the Commitment of 

any Defaulting Lender and any Restricted Affiliate Lender shall be excluded for purposes of making a 

determination of Required Tranche A-1 Lenders.  

“Reserves” means all Inventory Reserves, Availability Reserves, Realty Reserves, Bank Product 

Reserves, Cash Management Reserves, and the Carve-Out Reserve. 

“Responsible Officer” means the chief restructuring office, chief executive officer, president, 

chief financial officer, any vice president, controller, treasurer or assistant treasurer, secretary or assistant 

secretary of a Loan Party or any of the other individuals designated in writing to the Agent by an existing 

Responsible Officer of a Loan Party as an authorized signatory of any certificate or other document to be 

delivered hereunder.  Any document delivered hereunder that is signed by a Responsible Officer of a 

Loan Party shall be conclusively presumed to have been authorized by all necessary corporate, limited 

liability company, partnership and/or other action on the part of such Loan Party and such Responsible 

Officer shall be conclusively presumed to have acted on behalf of such Loan Party. 

“Restricted Affiliate Lender” means (i) any Sponsor and (ii) each Affiliate of the Sponsor that is 

primarily engaged in the making, purchasing, holding or otherwise investing in commercial loans, bonds 

and similar extensions of credit in the ordinary course that is a Lender at the applicable time of reference, 

provided that in no event may the Parent or any of its Subsidiaries be a Restricted Affiliate Lender. 

“Restricted Affiliate Lender Amendment” has the meaning set forth in Section 10.01. 

“Restricted Payment” means any dividend or other distribution (whether in cash, securities or 

other property) with respect to any capital stock or other Equity Interest of any Person or any of its 

Subsidiaries, or any payment (whether in cash, securities or other property), including any sinking fund or 

similar deposit, on account of the purchase, redemption, retirement, defeasance, acquisition, cancellation 
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or termination of any such capital stock or other Equity Interest, or on account of any return of capital to 

such Person’s stockholders, partners or members (or the equivalent of any thereof), or any option, warrant 

or other right to acquire any such dividend or other distribution or payment.  Without limiting the 

foregoing, “Restricted Payments” with respect to any Person shall also include all payments made by such 

Person with any proceeds of a dissolution or liquidation of such Person. 

“Restricted Subsidiary” means any and all Subsidiaries of the Lead Borrower.   

“Restructuring Support Agreement” means that certain Restructuring Support Agreement to be 

entered into by, among others, certain of the Loan Parties and certain “Consenting Lenders” (to be 

defined therein), which is upon terms and conditions acceptable to the Agent, Tranche A-1 Agent, and 

Required Lenders in their sole discretion, together with all modifications and amendments that are in form 

and substance acceptable to the Agent, Tranche A-1 Agent, and Required Lenders in their sole discretion. 

“S&P” means Standard & Poor’s Ratings Services, a division of The McGraw-Hill Companies, 

Inc. and any successor thereto. 

“Sale Order” has the meaning set forth in Section 6.24(b)(ix). 

“Sale Order Motion” has the meaning set forth in Section 6.24(b)(ii). 

“Sanctioned Entity” means (a) a country or a government of a country, (b) an agency of the 

government of a country, (c) an organization directly or indirectly controlled by a country or its 

government, or (d) a Person resident in or determined to be resident in a country, in each case of clauses 

(a) through (d) that is a target of Sanctions, including a target of any country sanctions program 

administered and enforced by OFAC or the government of Canada.   

“Sanctioned Person” means, at any time, (a) any a Person named on the list of Specially 

Designated Nationals and Blocked Persons maintained by OFAC, or any other Sanctions-related list 

maintained by any relevant Sanctions authority, (b) a Person or legal entity that is a target of Sanctions, 

(c) any Person operating, organized or resident in a Sanctioned Entity, or (d) a Canadian Blocked Person, 

(e) any Person directly or indirectly owned or controlled (individually or in the aggregate) by or acting on 

behalf of any such Person or Persons described in clauses (a) through (d) above. 

“Sanctions” means individually and collectively, respectively, any and all economic, trade, 

financial or other sanctions laws, regulations or embargoes imposed, administered or enforced from time 

to time by:  (a) the United States of America, including, without limitation, those administered by the 

Office of Foreign Assets Control (OFAC) of the U.S. Department of Treasury, the U.S. Department of 

State, (b) the United Nations Security Council, (c) the European Union or any European Union member 

state, (d) Her Majesty’s Treasury of the United Kingdom, € the government of Canada, or (f) any other 

governmental authority in any jurisdiction in which any Loan Party or any of its Subsidiaries is located or 

doing business. 

“Sarbanes-Oxley” means the Sarbanes-Oxley Act of 2002, as amended and in effect from time to 

time. 

“SEC” means the Securities and Exchange Commission, or any Governmental Authority 

succeeding to any of its principal functions. 

“Securities Laws” means, collectively (i) the Securities Act of 1933, the Securities Exchange Act 

of 1934, Sarbanes-Oxley, and the applicable accounting and auditing principles, rules, standards and 
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practices promulgated, approved or incorporated by the SEC or the PCAOB and (ii) all applicable 

securities laws in each province and territory of Canada and the respective regulations, rules regulations, 

blanket orders and blanket rulings under such laws together with applicable published policy statements 

and notices of the securities regulator of each such province and territory. 

“Security Agreement” means individually and collectively, as the context may require, (i) each 

Security Agreement dated as of the Closing Date among the Loan Parties and the Agent, as the same now 

exists or may hereafter be amended, modified, supplemented, renewed, restated or replaced, and (ii) the 

Canadian Security Agreement. 

“Security Documents” means the Security Agreements, the Blocked Account Agreements, the 

Mortgages, the DDA Notifications, the Credit Card Notifications, Custom Broker Agreements, any 

Canadian Hypothec and each other security agreement, deed or other instrument or document executed 

and delivered to the Agent pursuant to this Agreement or any other Loan Document granting a Lien to 

secure any of the Obligations. 

“Settlement Date” has the meaning provided in Section 2.14(a). 

“Shareholders’ Equity” means, as of any date of determination, consolidated shareholders’ equity 

of the Lead Borrower and its Subsidiaries as of that date determined in accordance with GAAP. 

“Significant Subsidiary” shall mean any Restricted Subsidiary that would be a “significant 

subsidiary” as defined in Article 1, Rule 1-02 of Regulation S-X, promulgated pursuant to the Securities 

Act of 1933, except for Payless Shoes Pty Ltd, an Australian proprietary company.  For the avoidance of 

doubt, all Loan Parties shall constitute “Significant Subsidiaries”. 

“Sponsor(s)” means Golden Gate Private Equity, Inc. and Blum Capital Partners, L.P. and their 

respective Controlled Investment Affiliates, or any of them. 

“Spot Rate” for a currency means the rate reasonably determined by the Agent to be the rate 

quoted by the Person acting in such capacity as the spot rate for the purchase by such Person of such 

currency with another currency through its principal foreign exchange trading office at approximately 

11:00 a.m. on the date two Business Days prior to the date of such determination; provided that the Agent 

may obtain such spot rate from another financial institution designated by the Agent if the Person acting 

in such capacity does not have as of the date of determination a spot buying rate for any such currency. 

“Standby Letter of Credit” means any Letter of Credit that is not a Commercial Letter of Credit 

and that (a) is used in lieu or in support of performance guaranties or performance, surety or similar bonds 

(excluding appeal bonds) arising in the ordinary course of business, (b) is used in lieu or in support of 

stay or appeal bonds, (c) supports the payment of insurance premiums for reasonably necessary casualty 

insurance carried by any of the Loan Parties, or (d) supports payment or performance for identified 

purchases or exchanges of products or services in the ordinary course of business. 

“Standby Letter of Credit Agreement” means the Standby Letter of Credit Agreement relating to 

the issuance of a Standby Letter of Credit in the form from time to time in use by the L/C Issuer. 

“Stated Amount” means at any time the maximum amount for which a Letter of Credit may be 

honored. 

“Statutory Committee” means any official committee of unsecured creditors in the Chapter 11 

Case pursuant to Section 1102 of the Bankruptcy Code. 
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“Statutory Reserve Rate” means a fraction (expressed as a decimal), the numerator of which is the 

number one and the denominator of which is the number one minus the aggregate of the maximum 

reserve percentages (including any marginal, special, emergency or supplemental reserves) expressed as a 

decimal established by the FRB to which the Agent is subject with respect to the Adjusted LIBO Rate, for 

Eurocurrency funding (currently referred to as “Eurocurrency Liabilities” in Regulation D of the Board). 

Such reserve percentages shall include those imposed pursuant to such Regulation D.  LIBO Rate Loans 

shall be deemed to constitute Eurocurrency funding and to be subject to such reserve requirements 

without benefit of or credit for proration, exemptions or offsets that may be available from time to time to 

any Lender under such Regulation D or any comparable regulation. The Statutory Reserve Rate shall be 

adjusted automatically on and as of the effective date of any change in any reserve percentage. 

“Store” means any retail store (which may include any real property, fixtures, equipment, 

inventory and other property related thereto) operated, or to be operated, by any Loan Party. 

“Store Closing Tranche A Advance Rate” means (i) for the first four (4) weeks of the applicable 

Initial Store Closing Sale, the Appraisal Percentage, and (ii) at all times thereafter, the Appraisal 

Percentage multiplied by the inverse of the projected prevailing discount for the following week applied 

to such Eligible Inventory, as determined by the Agent in its Permitted Discretion. 

“Store Closing Tranche A-1 Advance Rate” means (i) for the first four (4) weeks of the 

applicable Initial Store Closing Sale, the Tranche A-1 Appraisal Percentage, and (ii) at all times 

thereafter, the Tranche A-1 Appraisal Percentage multiplied by the inverse of the projected prevailing 

discount for the following week applied to such Eligible Inventory, as determined by the Agent in its 

Permitted Discretion. 

“Subordinated Indebtedness” means Indebtedness which is expressly subordinated in right of 

payment to the prior payment in full of the Obligations and which is in form and on terms acceptable to 

Agent in its Permitted Discretion, but excluding the Term Loan Obligations. 

“Subsidiary” of a Person means a corporation, partnership, joint venture, limited liability 

company or other business entity of which a majority of the Equity Interests having ordinary voting 

power for the election of directors or other governing body are at the time beneficially owned, or the 

management of which is otherwise Controlled, directly, or indirectly through one or more intermediaries, 

or both, by such Person.  Unless otherwise specified, all references herein to a “Subsidiary” or to 

“Subsidiaries” shall refer to a Subsidiary or Subsidiaries of a Loan Party. As of the Closing Date, the 

Parent’s Subsidiaries are listed on Schedule 1.05 hereto. 

“Swap Contract” means (a) any and all rate swap transactions, basis swaps, credit derivative 

transactions, forward rate transactions, commodity swaps, commodity options, forward commodity 

contracts, equity or equity index swaps or options, bond or bond price or bond index swaps or options or 

forward bond or forward bond price or forward bond index transactions, interest rate options, forward 

foreign exchange transactions, cap transactions, floor transactions, collar transactions, currency swap 

transactions, cross-currency rate swap transactions, currency options, spot contracts, or any other similar 

transactions or any combination of any of the foregoing (including any options to enter into any of the 

foregoing), whether or not any such transaction is governed by or subject to any master agreement, and 

(b) any and all transactions of any kind, and the related confirmations, which are subject to the terms and 

conditions of, or governed by, any form of master agreement published by the International Swaps and 

Derivatives Association, Inc., any International Foreign Exchange Master Agreement, or any other master 

agreement (any such master agreement, together with any related schedules, a “Master Agreement”), 

including any such obligations or liabilities under any Master Agreement. 
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“Swap Termination Value” means, in respect of any one or more Swap Contracts, after taking 

into account the effect of any legally enforceable netting agreement relating to such Swap Contracts, (a) 

for any date on or after the date such Swap Contracts have been closed out and termination value(s) 

determined in accordance therewith, such termination value(s), and (b) for any date prior to the date 

referenced in clause (a), the amount(s) determined as the mark-to-market value(s) for such Swap 

Contracts, as determined based upon one or more mid-market or other readily available quotations 

provided by any recognized dealer in such Swap Contracts (which may include a Lender or any Affiliate 

or branch of a Lender). 

“Swing Line Borrowing” means a borrowing of a Swing Line Loan pursuant to Section 2.04. 

“Swing Line Lender” means Wells Fargo, in its capacity as provider of Swing Line Loans, or any 

successor swing line lender hereunder. 

“Swing Line Loan” has the meaning specified in Section 2.04(a). 

“Swing Line Loan Notice” means a notice of a Swing Line Borrowing pursuant to 

Section 2.04(b), which, if in writing, shall be substantially in the form of Exhibit A. 

“Swing Line Note” means the promissory note of the Borrowers substantially in the form of 

Exhibit B-3, payable to the order of the Swing Line Lender, evidencing the Swing Line Loans made by 

the Swing Line Lender. 

“Swing Line Sublimit” means an amount equal to the lesser of (a) $25,000,000 and (b) the 

Aggregate Tranche A Commitments.  The Swing Line Sublimit is part of, and not in addition to, the 

Aggregate Commitments. 

“Synthetic Lease Obligation” means the monetary obligation of a Person under (a) a so-called 

synthetic, off-balance sheet or tax retention lease, or (b) an agreement for the use or possession of 

property (including sale and leaseback transactions), in each case, creating obligations that do not appear 

on the balance sheet of such Person but which, upon the application of any Debtor Relief Laws to such 

Person, would be characterized as the indebtedness of such Person (without regard to accounting 

treatment). 

“Tax Distributions” means Restricted Payments made to a direct or indirect member or 

shareholder of a Loan Party in respect of any taxable period in an aggregate amount necessary to 

discharge the consolidated income tax liability of the Loan Parties, provided that Tax Distributions may 

be made not more frequently than quarterly with respect to each period for which an installment of 

estimated tax would be required to be paid by the direct or indirect members or shareholders of the Loan 

Parties, except that an additional final Tax Distribution may be made after the final taxable income of the 

Loan Parties has been determined. 

“Tax Sharing Agreement” means that certain tax sharing agreement dated as of October 9, 2012 

between the Lead Borrower and Wolverine World Wide, Inc.. 

“Taxes” means all present or future taxes, levies, imposts, duties, deductions, withholdings, 

assessments, fees or other charges imposed by any Governmental Authority, including any interest, 

additions to tax or penalties applicable thereto. 

“Term Agent” means each of the Pre-Petition First Lien Term Agent and the Pre-Petition Second 

Lien Term Agent, as the context may require, or collectively, the “Term Loan Agents.” 
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“Term Lenders” means the Pre-Petition First Lien Term Lenders and the Pre-Petition Second 

Lien Term Lenders. 

“Term Loan Agreement” means each of the Pre-Petition First Lien Term Loan Agreement and 

Pre-Petition Second Lien Term Loan Agreement, as the context may require, or collectively, the “Term 

Loan Agreements.” 

“Term Loan Documents” means the Pre-Petition First Lien Term Loan Documents and the Pre-

Petition Second Lien Term Loan Documents.” 

“Term Loan Facility” means each of the Pre-Petition First Lien Term Loan Facility and Pre-

Petition Second Lien Term Loan Facility, as the context may require, or collectively, the “Term Loan 

Facilities.” 

“Term Loan Obligations” means the Pre-Petition First Lien Term Loan Obligations and the Pre-

Petition Second Lien Term Loan Obligations. 

“Termination Date” means the earliest to occur of (i) the Maturity Date,  (ii) the date on which 

the maturity of the Obligations is accelerated (or deemed accelerated) and the Commitments are 

irrevocably terminated (or deemed terminated) in accordance with Article VIII, or (iii) the termination of 

the Commitments in accordance with the provisions of Section 2.06(a) hereof. 

“Test Amount” shall mean, (i) at all times from and after the Petition Date until the second amended 

Approved Budget has been approved, $25,000,000, (ii) from and after the date of the second amended 

Approved Budget has been approved until the third amended Approved Budget has been approved, 

$30,000,000, and (iii) at all times after the third amended Approved Budget has been approved, 

$35,000,000. 

“Total Outstandings” means the aggregate Outstanding Amount of all Loans and all L/C 

Obligations (for the avoidance of doubt, excluding any make-whole payable to the Tranche A-1 Lenders 

pursuant to the “Loan Documents” as defined in the Pre-Petition Credit Agreement). 

“Trading with the Enemy Act” has the meaning set forth in Section 10.18.  

“Tranche A Applicable Percentage” means with respect to any Tranche A Lender at any time, the 

percentage (carried out to the fourth decimal place) of the Aggregate Tranche A Commitments 

represented by such Tranche A Lender’s Tranche A Commitment at such time.  If the commitment of 

each Tranche A Lender to make Tranche A Loans and the obligation of the L/C Issuer to make L/C Credit 

Extensions have been terminated pursuant to Section 2.06 or Article VIII or if the Aggregate Tranche A 

Commitments have expired, then the Tranche A Applicable Percentage of each Lender shall be 

determined based on the Tranche A Applicable Percentage of such Tranche A Lender most recently in 

effect, giving effect to any subsequent assignments.  The initial Tranche A Applicable Percentage of each 

Tranche A Lender is set forth opposite the name of such Tranche A Lender on Schedule 2.01 or in the 

Assignment and Acceptance pursuant to which such Tranche A Lender becomes a party hereto, as 

applicable. 

“Tranche A Availability” means, as of any date of determination thereof by the Agent, the result, 

if a positive number, of: 

(a) the Tranche A Loan Cap 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 108 of 476



 

 

-55 - 
 

minus 

(b) the aggregate unpaid balance of Tranche A Credit Extensions to, or for the 

account of, the Borrowers. 

“Tranche A Borrowing Base” means, at any time of calculation, an amount equal to: 

(a) the face amount of Eligible Credit Card Receivables multiplied by 80.5%; 

plus 

(b) the Cost of Eligible Inventory (other than Eligible Store Closing Inventory), net of 

Inventory Reserves, multiplied by the Appraisal Percentage multiplied by the Appraised Value of Eligible 

Inventory (provided that in no event shall Eligible In-Transit Inventory included in Eligible Inventory 

exceed the lesser of (i) 20% of the Tranche A Borrowing Base; or (ii) $50,000,000); 

plus 

(c) the Cost of Eligible Store Closing Inventory, net of Inventory Reserves, multiplied by the 

Store Closing Tranche A Advance Rate, multiplied by the Appraised Value of Eligible Inventory; 

plus 

(d) the lesser of (i) $10,000,000; or (ii) the Appraised Value of Eligible Real Estate 

multiplied by the Real Estate Advance Rate; 

minus 

(d) the then amount of all Availability Reserves;  

 minus 

(e) the Tranche A-1 Reserve, if any,  

 Minus 

(f) the Carve-Out Reserve.  

“Tranche A Commitment” means, with respect to each Tranche A Lender, the commitment of 

such Lender hereunder set forth as its Tranche A Commitment opposite its name on Schedule 2.01 hereto 

or as may subsequently be set forth in the Register from time to time, as the same may be adjusted from 

time to time pursuant to the terms of this Agreement.  As of the Closing Date the Aggregate Tranche A 

Commitments were in the amount of $245,000,000. 

“Tranche A Credit Extensions” shall mean all Credit Extensions consisting of Tranche A Loans, 

Swing Line Loans, and L/C Obligations. 

“Tranche A Lender” means each Lender having a Tranche A Commitment as set forth on 

Schedule 2.01 hereto or in the Assignment and Acceptance by which it becomes a Tranche A Lender. 
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“Tranche A Loan Cap” means, at any time of determination, the lesser of (a) the Aggregate 

Tranche A Commitments or (b) the Tranche A Borrowing Base, in each case, minus the Tranche A Pre-

Petition Reserve.  

“Tranche A Loans” has the meaning set forth in Section 2.01. 

“Tranche A Note” means a promissory note made by the Borrowers in favor of a Tranche A 

Lender evidencing the Tranche A Loans made by such Tranche A Lender, substantially in the form of 

Exhibit B-1. 

“Tranche A Pre-Petition Reserve” means, at any date of determination, an amount equal to the 

aggregate outstanding amount of “Tranche A Credit Extensions” as such term is defined in the Pre-

Petition Credit Agreement (other than obligations arising in connection with Letters of Credit, all of 

which shall be deemed to be issued under this Agreement as of the Closing Date).  

“Tranche A-1 Agent” means (i) TPG Specialty Lending, Inc. so long as it and its Affiliates hold 

at least 51% of the Tranche A-1 Commitments, and (ii) thereafter, no one.  In the event that clause (ii) of 

the foregoing sentence becomes applicable, any references to the “Tranche A-1 Agent” herein shall be 

deemed to be deleted.  

“Tranche A-1 Applicable Percentage” means with respect to any Tranche A-1 Lender at any time, 

the percentage (carried out to the fourth decimal place) of the Aggregate Tranche A-1 Commitments 

represented by such Tranche A-1 Lender’s Tranche A-1 Commitment at such time.  If the commitment of 

each Tranche A-1 Lender to make Tranche A-1 Loans has been terminated pursuant to Section 2.06 or 

Article VIII or if the Aggregate Tranche A-1 Commitments have expired, then the Tranche A-1 

Applicable Percentage of each Lender shall be determined based on the Tranche A-1 Applicable 

Percentage of such Tranche A-1 Lender most recently in effect, giving effect to any subsequent 

assignments.  The initial Tranche A-1 Applicable Percentage of each Tranche A-1 Lender is set forth 

opposite the name of such Tranche A-1 Lender on Schedule 2.01 or in the Assignment and Acceptance 

pursuant to which such Tranche A-1 Lender becomes a party hereto, as applicable. 

“Tranche A-1 Appraisal Percentage” means 18.2%, and, following entry of the Final Financing 

Order, 20.7%. 

“Tranche A-1 Borrowing Base” means at any time of calculation, an amount equal to: 

(a) the face amount of Eligible Credit Card Receivables multiplied by 17.0%, and, following 

entry of the Final Financing Order, 19.5%; 

plus 

(b) the Cost of Eligible Inventory (excluding Eligible In-Transit Inventory and Eligible Store 

Closing Inventory), net of Inventory Reserves, multiplied by the Tranche A-1 Appraisal Percentage, 

multiplied by the Appraised Value of Eligible Inventory;  

plus 

(c) the Cost of Eligible In-Transit Inventory, net of Inventory Reserves, multiplied by 8.2%, 

and, following entry of the Final Financing Order, 10.7%, multiplied by the Appraised Value of Eligible 

In-Transit Inventory (provided that in no event shall Eligible In-Transit Inventory included in Eligible 

Inventory exceed the lesser of (i) 20% of the Tranche A Borrowing Base; or (ii) $50,000,000); 
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plus 

(d) the Cost of Eligible Store Closing Inventory, net of Inventory Reserves, multiplied by the 

Store Closing Tranche A-1 Advance Rate, multiplied by the Appraised Value of such Eligible Store 

Closing Inventory;  

minus 

(e) if, at any time the sum of Availability minus Availability required to be maintained by 

Section 7.15 is less than five percent (5%) of the Combined Borrowing Base, then the amount of the 

“Tranche A-1 Yield Maintenance Premium” (as such term is defined in the Fee Letter).   

“Tranche A-1 Commitment” shall mean, with respect to each Tranche A-1 Lender, the 

commitment of such Tranche A-1 Lender to make the Tranche A-1 Loans on the Tranche A-1 Funding 

Date hereunder set forth as its Tranche A-1 Commitment opposite its name on Schedule 2.01 hereto or as 

may subsequently be set forth in the Register from time to time, as the same may be adjusted from time to 

time pursuant to this Agreement.  As of the Closing Date the Tranche A-1 Commitments are in the 

aggregate amount of $60,000,000.   

“Tranche A-1 Event of Default” means (i) an Event of Default under Section 8.01(a) with respect 

to the Tranche A-1 Loan, (ii) an Event of Default under Section 8.01(a) with respect to the Obligations 

(other than with respect to the Tranche A-1 Loans) as a result of failure of the Borrowers to pay all 

obligations then due and owing due on the Maturity Date or the Termination Date and (iii) an Event of 

Default under Section 8.01(b), but only to the extent such Event of Default arises from the Loan Parties’ 

failure to comply with the provisions of Sections 6.02(c), 7.14 or 7.15. 

“Tranche A-1 Funding Date” means the date that is one Business Day following the entry of the 

Final Financing Order and satisfaction of the conditions precedent set forth in Sections 4.01 and 4.02 

hereof. 

“Tranche A-1 Interest Rate” means the Adjusted LIBO Rate plus 8.50%.  

“Tranche A-1 Lender” means each Lender having a Tranche A-1 Commitment as set forth on 

Schedule 2.01 hereto or in the Assignment and Acceptance by which it becomes a Tranche A-1 Lender. 

“Tranche A-1 Loan Cap” means the lesser of (i) the Aggregate Tranche A-1 Commitments, or (ii) 

the Tranche A-1 Borrowing Base, minus, in each case, the Tranche A-1 Outstandings.  

“Tranche A-1 Loans” has the meaning set forth in Section 2.01. 

“Tranche A-1 Note” means a promissory note made by the Borrowers in favor of a Tranche A-1 

Lender evidencing the Tranche A-1 Loans made by such Tranche A-1 Lender, substantially in the form of 

Exhibit B-2. 

“Tranche A-1 Reserve” means, as of any date of determination, (i) on or before the Tranche A-1 

Funding Date, the amount, if any, by which the then outstanding amount of the Tranche A-1 Loans under 

the Pre-Petition Credit Agreement (for the avoidance of doubt, excluding any make-whole payable to the 

Tranche A-1 Lender) exceeds the Tranche A-1 Borrowing Base, or (ii) on any date after the Tranche A-1 

Funding Date, the amount, if any, by which the Outstanding Amount of the Tranche A-1 Loans (for the 

avoidance of doubt, excluding any make-whole payable to the Tranche A-1 Lender) exceeds the Tranche 

A-1 Borrowing Base.  
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“Tranche A-1 Standstill Period” means with respect to a Tranche A-1 Event of Default, the period 

commencing on the date of the Agent’s and the Lead Borrower’s receipt of written notice from the 

Required Tranche A-1 Lenders that a Tranche A-1 Event of Default has occurred and is continuing and 

that the Required Tranche A-1 Lenders are requesting the Agent to commence the enforcement of 

remedies, and ending on the date which is forty-five (45) days after receipt of such notice with respect to 

such Tranche A-1 Event of Default. 

“Type” means, with respect to a Committed Loan, its character as a Base Rate Loan or a LIBO 

Rate Loan. 

“UCC” or “Uniform Commercial Code” means the Uniform Commercial Code as in effect from 

time to time in the State of New York; provided, however, that if a term is defined in Article 9 of the 

Uniform Commercial Code differently than in another Article thereof, the term shall have the meaning set 

forth in Article 9 (unless expressly stated otherwise); provided further that, if by reason of mandatory 

provisions of law, perfection, or the effect of perfection or non-perfection, of a security interest in any 

Collateral or the availability of any remedy hereunder is governed by the Uniform Commercial Code as in 

effect in a jurisdiction other than New York, “Uniform Commercial Code” means the Uniform 

Commercial Code as in effect in such other jurisdiction for purposes of the provisions hereof relating to 

such perfection or effect of perfection or non-perfection or availability of such remedy, as the case may 

be. 

“UCP 600” means the rules of the Uniform Customs and Practice for Documentary Credits, as 

most recently published by the International Chamber of Commerce and in effect as of July 1, 2007 (or 

such later version thereof as may be in effect at the time of issuance). 

“UFCA” has the meaning specified in Section 10.22(d). 

“UFTA” has the meaning specified in Section 10.22(d). 

“Unfunded Pension Liability” means the excess of a Pension Plan’s benefit liabilities under 

Section 4001(a)(16) of ERISA, over the current value of that Pension Plan’s assets, determined in 

accordance with the assumptions used for funding the Pension Plan pursuant to Section 412 of the Code 

for the applicable plan year. 

“Unintentional Overadvance” means an Overadvance which, to the Agent’s knowledge, did not 

constitute an Overadvance when made but which has become an Overadvance resulting from changed 

circumstances beyond the control of the Credit Parties, including, without limitation, a reduction in the 

Appraised Value of property or assets included in the Borrowing Base or misrepresentation by the Loan 

Parties. 

“United States” and “U.S.” mean the United States of America. 

“U.S. Foreign HoldCo” means any Domestic Subsidiary, all of the assets of which consists of 

Equity Interests of Foreign Subsidiaries. 

“U.S. Person” means any Person that is a “United States Person” as defined in Section 

7701(a)(30) of the Code. 

“Wage Earner Protection Act Reserve” means, on any date of determination, a reserve established 

from time to time by the Agent in such amount as the Agent determines reflects the amounts that may 

become due under the Wage Earner Protection Program Act (Canada) with respect to the employees of 
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any Loan Party employed in Canada which would give rise to a Lien with priority under applicable law 

over the Lien of the Agent. 

“Weighted Average Life to Maturity” means, when applied to any Indebtedness, as the case may 

be, at any date, the quotient obtained by dividing (a) the sum of the product of the number of years from 

the date of determination to the date of each successive scheduled principal payment of such Indebtedness 

multiplied by the amount of such payment, by (b) the sum of all such payments. 

“Wells Fargo” means Wells Fargo Bank, National Association and its successors. 

1.02 Other Interpretive Provisions.  With reference to this Agreement and each other Loan 

Document, unless otherwise specified herein or in such other Loan Document: 

(a) The definitions of terms herein shall apply equally to the singular and plural 

forms of the terms defined.  Whenever the context may require, any pronoun shall include the 

corresponding masculine, feminine and neuter forms.  The words “include”, “includes” and “including” 

shall be deemed to be followed by the phrase “without limitation”.  The word “will” shall be construed to 

have the same meaning and effect as the word “shall”.  Unless the context requires otherwise, (i) any 

definition of or reference to any agreement, instrument or other document (including any Organization 

Document) shall be construed as referring to such agreement, instrument or other document as from time 

to time amended, restated, amended and restated, supplemented or otherwise modified (subject to any 

restrictions on such amendments, restatements, amendment and restatements, supplements or 

modifications set forth herein or in any other Loan Document), (ii) any reference herein to any Person 

shall be construed to include such Person’s successors and assigns permitted under the Loan Documents, 

(iii) the words “herein”, “hereof” and “hereunder”, and words of similar import when used in any Loan 

Document, shall be construed to refer to such Loan Document in its entirety and not to any particular 

provision thereof, (iv) all references in a Loan Document to Articles, Sections, Exhibits and Schedules 

shall be construed to refer to Articles and Sections of, and Exhibits and Schedules to, the Loan Document 

in which such references appear, (v) any reference to any law (including Laws) shall include all statutory 

and regulatory provisions consolidating, amending replacing or interpreting such law and any reference to 

any law or regulation shall, unless otherwise specified, refer to such law or regulation as consolidated, 

amended, modified, replaced or supplemented from time to time, and (vi) the words “asset” and 

“property” shall be construed to have the same meaning and effect and to refer to any and all tangible and 

intangible assets and properties, including cash, securities, accounts and contract rights. 

(b) In the computation of periods of time from a specified date to a later specified 

date, unless expressly stated otherwise, the word “from” means “from and including;” the words “to” and 

“until” each mean “to but excluding;” and the word “through” means “to and including.” 

(c) Article and section headings used herein and in the other Loan Documents are 

included for convenience of reference only, are not part of this Agreement and shall not affect the 

construction of, or be taken into consideration in interpreting this Agreement or any other Loan 

Document. 

(d) Any reference herein or in any other Loan Document to the satisfaction, 

repayment, or payment in full of the Obligations shall mean the repayment in Dollars in full in cash or 

immediately available funds (or, in the case of outstanding obligations with respect to: (1) Letters of 

Credit, (2) Swap Contracts, (3) any other contingent Obligations (other than Cash Management Services 

and Bank Products not addressed in clause (2) above), and (4) to the extent the Lead Borrower has 

provided the Agent with less than thirty (30) days’ prior written notice of such repayment, all other 

contingent Obligations with respect to Cash Management Services and Bank Products not addressed in 
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clause (2) above, in each case, providing Cash Collateralization or other collateral as may be accepted by 

the Agent and to the extent related to Letters of Credit, the L/C Issuer of all of the Obligations (including 

the payment of any termination amount then applicable (or which would or could become applicable as a 

result of the repayment of the other Obligations) under Swap Contracts), and any Cash Collateral required 

with respect to Cash Management Services and Bank Products (other than Swap Contracts) shall be held 

until the earlier of thirty (30) days after the Agent shall have received such repayment notice from a Loan 

Party and the date which the Agent and, to the extent related to Letters of Credit, the L/C Issuer 

reasonably determines that there is no longer any risk associated with such Cash Management Services or 

Bank Products (or such longer time as the Lead Borrower, Agent, and, if applicable, L/I Issuer may 

agree), in each case: other than (i) unasserted contingent indemnification Obligations and unasserted 

expense reimbursement Obligations, (ii) any Obligations relating to Bank Products (other than Swap 

Contracts) that, at such time, are allowed by the applicable Bank Product provider to remain outstanding 

without being required to be repaid or Cash Collateralized or otherwise collateralized as may be accepted 

by the Agent, and (iii) any Obligations relating to Swap Contracts that, at such time, are allowed by the 

applicable provider of such Swap Contracts to remain outstanding without being required to be repaid. 

(e) Any other undefined term contained in any of the Loan Documents shall, unless 

the context indicates otherwise, have the meaning provided for such term in the Uniform Commercial 

Code to the extent the same are used or defined therein; provided that to the extent that the Uniform 

Commercial Code is used to define any term herein and such term is defined differently in different 

Articles of the Uniform Commercial Code, unless expressly stated otherwise, the definition of such term 

contained in Article 9 of the Uniform Commercial Code shall govern. 

1.03 Accounting Terms Generally.  All accounting terms not specifically or completely 

defined herein shall be construed in conformity with, and all financial data (including financial ratios and 

other financial calculations) required to be submitted pursuant to this Agreement shall be prepared in 

conformity with, GAAP applied on a consistent basis, as in effect from time to time, applied in a manner 

consistent with that used by the Lead Borrower as of the Closing Date, except as otherwise specifically 

prescribed herein. 

Changes in GAAP.  If at any time any change in GAAP would affect the computation of 

any financial ratio or requirement set forth in any Loan Document, and either the Lead Borrower or the 

Required Lenders shall so request, the Agent, the Lenders and the Lead Borrower shall negotiate in good 

faith to amend such ratio or requirement to preserve the original intent thereof in light of such change in 

GAAP (subject to the approval of the Required Lenders); provided that, until so amended, (i) such ratio or 

requirement shall continue to be computed in accordance with GAAP prior to such change therein and (ii) 

the Lead Borrower shall provide to the Agent and the Lenders financial statements and other documents 

required under this Agreement or as reasonably requested hereunder setting forth a reconciliation between 

calculations of such ratio or requirement made before and after giving effect to such change in GAAP. In 

addition, the financial ratios and related definitions set forth in the Loan Documents shall be computed to 

exclude the application of FAS 133, FAS 150 or FAS 123r (to the extent that the pronouncements in FAS 

123r result in recording an equity award as a liability on the consolidated balance sheet of Parent and its 

Subsidiaries in the circumstance where, but for the application of the pronouncements, such award would 

have been classified as equity).  For the avoidance of doubt, notwithstanding any changes in GAAP after 

the Closing Date that would require lease obligations that would be treated as operating leases as of the 

Closing Date to be classified and accounted for as Capital Lease Obligations or otherwise reflected on the 

Lead Borrower’s consolidated balance sheet, such obligations shall continue to be excluded from the 

definition of Indebtedness. 

1.04 Rounding.  Any financial ratios required to be maintained by the Borrowers pursuant to 

this Agreement shall be calculated by dividing the appropriate component by the other component, 
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carrying the result to one place more than the number of places by which such ratio is expressed herein 

and rounding the result up or down to the nearest number (with a rounding-up if there is no nearest 

number). 

1.05 Times of Day.  Unless otherwise specified, all references herein to times of day shall be 

references to Eastern time (daylight or standard, as applicable). 

1.06 Letter of Credit Amounts.  Unless otherwise specified, all references herein to the amount 

of a Letter of Credit at any time shall be deemed to be the Stated Amount of such Letter of Credit in effect 

at such time; provided, however, that with respect to any Letter of Credit that, by its terms of any Issuer 

Documents related thereto, provides for one or more automatic increases in the Stated Amount thereof, 

the amount of such Letter of Credit shall be deemed to be the maximum Stated Amount of such Letter of 

Credit after giving effect to all such increases, whether or not such maximum Stated Amount is in effect 

at such time. 

1.07 Deliveries.  Notwithstanding anything herein or any other Loan Document to the 

contrary, whenever any document, agreement or other item is required by any Loan Document to be 

delivered on a day that is not a Business Day, the due date thereof shall be extended to the next 

succeeding Business Day, for the avoidance of doubt, including the milestones set forth in Section 6.24 

and any other deadlines herein with respect to filings, orders, motions and other deliverables with respect 

to the Chapter 11 Cases. 

1.08 Schedules and Exhibits.  All of the schedules and exhibits attached to this Agreement 

shall be deemed incorporated herein by reference. 

1.09 Currency Matters.  Principal, interest, reimbursement obligations, fees, and all other 

amounts payable under this Agreement and the other Loan Documents to the Agent and the Credit Parties 

shall be payable in Dollars. Unless stated otherwise, all calculations, comparisons, measurements or 

determinations under this Agreement shall be made in Dollars. For the purpose of such calculations, 

comparisons, measurements or determinations, amounts or proceeds denominated in other currencies 

shall be converted to the Equivalent Amount of Dollars on the date of calculation, comparison, 

measurement or determination. Unless expressly provided otherwise, where a reference is made to a 

Dollar amount, the amount is to be considered as the amount in Dollars and, therefore, each other 

currency shall be converted into the Equivalent Amount thereof in Dollars. 

1.10 Quebec Matters.  For purposes of any Collateral located in the Province of Quebec or 

charged by any Canadian Hypothec (or any other Loan Document) and for all other purposes pursuant to 

which the interpretation or construction of a Loan Document may be subject to the laws of the Province 

of Quebec or a court or tribunal exercising jurisdiction in the Province of Quebec, (a) “personal property” 

shall be deemed to include “movable property”, (b) “real property” shall be deemed to include 

“immovable property”, (c) “tangible property” shall be deemed to include “corporeal property”, (d) 

“intangible property” shall be deemed to include “incorporeal property”, (e) “security interest”, 

“mortgage” and “lien” shall be deemed to include a “hypothec”, “prior claim” and a “resolutory clause”, 

(f) all references to filing, registering or recording under the UCC or the PPSA shall be deemed to include 

publication under the Civil Code of Quebec, (g) all references to “perfection” of or “perfected” Liens shall 

be deemed to include a reference to an “opposable” or “set up” Liens as against third parties, (h) any 

“right of offset”, “right of setoff” or similar expression shall be deemed to include a “right of 

compensation”, (i) “goods” shall be deemed to include “corporeal movable property” other than chattel 

paper, documents of title, instruments, money and securities, (j) an “agent” shall be deemed to include a 

“mandatory”, (k) “construction liens” shall be deemed to include “legal hypothecs”, (l) “joint and several” 
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shall be deemed to include “solidary”, (m) “gross negligence or willful misconduct” shall be deemed to 

be “intentional or gross fault”, (n) “beneficial ownership” shall be deemed to include “ownership on 

behalf of another as mandatory”, (o) “easement” shall be deemed to include “servitude”, (p) “priority” 

shall be deemed to include “prior claim”, (q) “survey” shall be deemed to include “certificate of location 

and plan”, (r) a “land surveyor” shall be deemed to include an “arpenteur-géomètre”; and (r) “fee simple 

title” shall be deemed to include “absolute ownership”. The parties hereto confirm that it is their wish that 

this Agreement and any other document executed in connection with the transactions contemplated herein 

be drawn up in the English language only and that all other documents contemplated thereunder or 

relating thereto, including notices, may also be drawn up in the English language only. Les parties aux 

présentes confirment que c'est leur volonté que cette convention et les autres documents de crédit soient 

rédigés en langue anglaise seulement et que tous les documents, y compris tous avis, envisagés par cette 

convention et les autres documents peuvent être rédigés en la langue anglaise seulement. 

ARTICLE II 

THE COMMITMENTS AND CREDIT EXTENSIONS 

2.01 Committed Loans; Reserves.   

(a) Subject to the terms and conditions set forth herein, (i) each Tranche A Lender 

severally agrees to make loans (each such loan, a “Tranche A Loan”) to the Borrowers from time to time, 

on any Business Day during the Availability Period, in an aggregate amount not to exceed at any time 

outstanding the lesser of (x) the amount of such Lender’s Tranche A Commitment, or (y) such Lender’s 

Tranche A Applicable Percentage of the Tranche A Borrowing Base, in each case, after giving effect to 

the Tranche A Pre-Petition Reserve, and (ii) each Tranche A-1 Lender severally agrees to make loans 

(each such loan, a “Tranche A-1 Loan”) to the Borrowers from time to time, on any Business Day during 

the Availability Period beginning on the Tranche A-1 Funding Date, in an aggregate amount not to 

exceed the amount of such Lender’s Tranche A-1 Commitment, subject in each case to the following 

limitations: 

(i) after giving effect to any Committed Borrowing, the Total Outstandings 

shall not exceed the sum of the Tranche A Loan Cap and, from and after the Tranche A-1 

Funding Date, the Aggregate Tranche A-1 Commitments, 

(ii) after giving effect to any Borrowing of Tranche A Loans, the aggregate 

Outstanding Amount of the Tranche A Loans of any Tranche A Lender, plus such Tranche A 

Lender’s Tranche A Applicable Percentage of the Outstanding Amount of all L/C Obligations, 

plus such Tranche A Lender’s Tranche A Applicable Percentage of the Outstanding Amount of 

all Swing Line Loans made to the Borrowers shall not exceed the lesser of (x) such Tranche A 

Lender’s Tranche A Commitment and (y) such Tranche A Lender’s Tranche A Applicable 

Percentage of the Tranche A Borrowing Base minus, in each case, the Tranche A Pre-Petition 

Reserve; 

(iii) the aggregate outstanding principal amount of Tranche A Loans, Swing 

Line Loans, and L/C Obligations shall not at any time exceed the Aggregate Tranche A 

Commitments minus the Tranche A Pre-Petition Reserve; 

(iv) Reserved; 

(v) the aggregate outstanding principal amount of the Tranche A-1 Loans 

shall not exceed the Aggregate Tranche A-1 Commitments; and 
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(vi) the Outstanding Amount of all L/C Obligations shall not at any time 

exceed the Letter of Credit Sublimit: 

Within the limits of each Lender’s Commitment, and subject to the other terms and conditions hereof, the 

Borrower may borrow under this Section 2.01, prepay under Section 2.05, and reborrow under this 

Section 2.01.  As set forth in Section 2.02(a) below, all Tranche A Loans shall be Base Rate Loans.  

(b) The Carve-Out Reserve, Inventory Reserves and Availability Reserves as of the 

Closing Date are set forth in the Borrowing Base Certificate delivered pursuant to Section 4.01(c) hereof. 

(c) Subject to Section 9.19, the Agent shall have the right, at any time and from time 

to time after the Closing Date in its Permitted Discretion to establish, modify or eliminate Reserves or 

establish, modify or eliminate any existing eligibility criteria. The amount of any Reserve established by 

the Agent shall have a reasonable relationship to the event, condition or other matter which is the basis for 

such reserve as determined by Agent in its Permitted Discretion. To the extent that an event, condition or 

matter as to any Eligible Real Estate, Eligible Credit Card Receivables, Eligible Inventory or Eligible In-

Transit Inventory is fully addressed pursuant to the treatment thereof within the applicable definition of 

such terms, the Agent shall not establish a duplicative Reserve to address the same event, condition or 

matter; provided however, to the extent that any such event, condition or matter is only partially 

addressed pursuant to the treatment thereof within the applicable definition, the Agent shall be permitted 

to establish additional Reserves for any such other amounts in accordance with this Agreement. 

2.02 Borrowings, Conversions and Continuations of Committed Loans.   

(a) Committed Loans (other than Swing Line Loans and Tranche A-1 Loans) shall 

be either Base Rate Loans or LIBO Rate Loans as the Lead Borrower may request subject to and in 

accordance with this Section 2.02.  All Tranche A-1 Loans shall be only LIBO Rate Loans.  All Swing 

Line Loans shall be only Base Rate Loans. Subject to the other provisions of this Section 2.02, 

Committed Borrowings of more than one Type may be incurred at the same time. 

(b) Each request for a Committed Borrowing consisting of a Base Rate Loan shall be 

made by electronic request of the Lead Borrower through Administrative Agent’s Commercial Electronic 

Office Portal or through such other electronic portal provided by Administrative Agent (the “Portal”), 

which must be received by the Agent not later than 2:00 p.m. on the requested date of any Borrowing of 

Base Rate Loans.  The Borrowers hereby acknowledge and agree that any request made through the 

Portal shall be deemed made by a Responsible Officer of the Borrowers.  Each request for a Committed 

Borrowing consisting of a LIBO Rate Loan shall be made pursuant to the Lead Borrower’s submission of 

a LIBO Rate Loan Notice, which must be received by the Agent not later than 11:00 a.m. three (3) 

Business Days prior to the requested date of any Borrowing or continuation of LIBO Rate Loans.  Each 

LIBO Rate Loan Notice shall specify (i) the requested date of the Borrowing or continuation, as the case 

may be (which shall be a Business Day), (ii) the principal amount of LIBO Rate Loans to be borrowed or 

continued (which shall be in a principal amount of $1,000,000 or a whole multiple of $1,000,000 in 

excess thereof), and (iii) the duration of the Interest Period with respect thereto.  If the Lead Borrower 

fails to specify an Interest Period, it will be deemed to have specified an Interest Period of one month.  On 

the requested date of any LIBO Rate Loan, (i) in the event that Base Rate Loans are outstanding in an 

amount equal to or greater than the requested LIBO Rate Loan, all or a portion of such Base Rate Loans 

shall be automatically converted to a LIBO Rate Loan in the amount requested by the Lead Borrower, and 

(ii) if Base Rate Loans are not outstanding in an amount at least equal to the requested LIBO Rate Loan, 

the Lead Borrower shall make an electronic request via the Portal for additional Base Rate Loans in an 

such amount, when taken with the outstanding Base Rate Loans (which shall be converted automatically 

at such time), as is necessary to satisfy the requested LIBO Rate Loan.  If the Lead Borrower fails to 
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make such additional request via the Portal as required pursuant to clause (ii) of the foregoing sentence, 

then the Borrowers shall be responsible for all amounts due pursuant to Section 3.05 hereof arising on 

account of such failure.  If the Lead Borrower fails to give a timely notice with respect to any 

continuation of a LIBO Rate Loan, then the applicable Committed Loans shall be converted to Base Rate 

Loans, effective as of the last day of the Interest Period then in effect with respect to the applicable LIBO 

Rate Loans. 

(c) Notwithstanding anything to the contrary contained in this Agreement, from and 

after the Tranche A-1 Funding Date, the Borrowers shall not request, and the Tranche A Lenders shall be 

under no obligation to fund, any Tranche A Loan unless the Borrowers have borrowed the full amount 

available under the Aggregate Tranche A-1 Commitments.  If any Tranche A-1 Loan is prepaid in whole 

or part pursuant to Section 2.05, any Committed Loans to the Borrowers thereafter requested shall 

automatically be Tranche A-1 Loans until the maximum principal amount of Tranche A-1 Loans 

outstanding equals the Aggregate Tranche A-1 Commitments and thereafter shall be Tranche A Loans. 

(d) The Agent shall promptly notify each Lender of the amount of its Applicable 

Percentage of the applicable Committed Loans, and if no timely notice of a conversion or continuation is 

provided by the Lead Borrower, the Agent shall notify each Lender of the details of any automatic 

conversion to Base Rate Loans described in Section 2.02(b).  In the case of a Committed Borrowing, each 

Lender shall make the amount of its Committed Loan available to the Agent in immediately available 

funds at the Agent’s Office not later than 1:00 p.m. on the Business Day specified in the applicable 

notice; provided that, in the case of a Base Rate Loan, Agent gives each Lender notice of the making of 

such Loan no later than 11:00 a.m. of such Business Day.  Upon satisfaction of the applicable conditions 

set forth in Section 4.02 (and, if such Borrowing is the initial Credit Extension, Section 4.01), the Agent 

shall use reasonable efforts to make all funds so received available to the Borrowers in like funds by no 

later than 4:00 p.m. on the day of receipt by the Agent either by (i) crediting the account of the Lead 

Borrower on the books of Wells Fargo with the amount of such funds or (ii) wire transfer of such funds, 

in each case in accordance with instructions provided to (and reasonably acceptable to) the Agent by the 

Lead Borrower. 

(e) Each Borrowing of Tranche A Loans (other than Swing Line Loans) shall be 

made by the Tranche A Lenders pro rata in accordance with their respective Tranche A Applicable 

Percentage and each Borrowing of Tranche A-1 Loans shall be made by the Tranche A-1 Lenders pro rata 

in accordance with their respective Tranche A-1 Applicable Percentage.  The failure of any Lender to 

make any Loan shall neither relieve any other Lender of its obligation to fund its Loan in accordance with 

the provisions of this Agreement nor increase the obligation of any such other Lender. 

(f) The Agent, without the request of the Lead Borrower, may advance any interest, 

fee, service charge (including direct wire fees), Credit Party Expenses, or other payment to which any 

Credit Party is entitled from the Loan Parties pursuant hereto or any other Loan Document and may 

charge the same to the Loan Account notwithstanding that an Overadvance may result thereby (provided, 

that after giving effect to such Overadvance, the aggregate outstanding principal amount of Tranche A 

Loans, Swing Line Loans, and L/C Obligations shall not exceed the Aggregate Tranche A Commitments 

minus the Tranche A Pre-Petition Reserve).  The Agent shall advise in writing the Lead Borrower of any 

such advance or charge promptly after the making thereof.  Such action on the part of the Agent shall not 

constitute a waiver of the Agent’s rights and the Borrowers’ obligations under Section 2.05(c).  Any 

amount which is added to the principal balance of the Loan Account as provided in this Section 2.02(f) 

shall bear interest at the interest rate then and thereafter applicable to Base Rate Loans. 

(g) Except as otherwise provided herein, a LIBO Rate Loan may be continued or 

converted only on the last day of an Interest Period for such LIBO Rate Loan.  During the existence of a 
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Default or an Event of Default, no Loans may be requested as, converted to or continued as LIBO Rate 

Loans without the consent of the Required Lenders. 

(h) The Agent shall promptly notify in writing the Lead Borrower and the Lenders of 

the interest rate applicable to any Interest Period for LIBO Rate Loans upon determination of such interest 

rate.  At any time that Base Rate Loans are outstanding, the Agent shall notify in writing the Lead 

Borrower and the Lenders of any change in Wells Fargo’s prime rate used in determining the Base Rate 

promptly following the public announcement of such change. 

(i) After giving effect to all Committed Borrowings, all conversions of Committed 

Loans from one Type to the other, and all continuations of Committed Loans as the same Type, there 

shall not be more than ten (10) Interest Periods in effect with respect to LIBO Rate Loans. 

(j) The Agent, the Lenders, the Swing Line Lender and the L/C Issuer shall have no 

obligation to make any Loan or to provide any Letter of Credit if an Overadvance would result.  The 

Agent may, in its discretion, make Permitted Overadvances without the consent of the Borrowers, the 

Lenders, the Swing Line Lender and the L/C Issuer and the Borrowers and each Lender and L/C Issuer 

shall be bound thereby.  Any Permitted Overadvance may constitute a Swing Line Loan. A Permitted 

Overadvance is for the account of the Borrowers and shall constitute a Base Rate Loan and an Obligation 

and shall be repaid by the Borrowers in accordance with the provisions of Section 2.05(c).  The making of 

any such Permitted Overadvance on any one occasion shall not obligate the Agent or any Lender to make 

or permit any Permitted Overadvance on any other occasion or to permit such Permitted Overadvances to 

remain outstanding. The making by the Agent of a Permitted Overadvance shall not modify or abrogate 

any of the provisions of Section 2.03 regarding the Tranche A Lenders’ obligations to purchase 

participations with respect to Letter of Credits or of Section 2.04 regarding the Tranche A Lenders’ 

obligations to purchase participations with respect to Swing Line Loans.  The Agent shall have no 

liability for, and no Loan Party or Credit Party shall have the right to, or shall, bring any claim of any 

kind whatsoever against the Agent with respect to Unintentional Overadvances regardless of the amount 

of any such Overadvance(s). 

2.03 Letters of Credit.   

(a) The Letter of Credit Commitment. 

(i) Subject to the terms and conditions set forth herein, (A) the L/C Issuer 

agrees, in reliance upon the agreements of the Tranche A Lenders set forth in this Section 2.03, 

(1) from time to time on any Business Day during the period from the Closing Date until the 

Letter of Credit Expiration Date, to issue Letters of Credit for the account of the Borrowers, and 

to amend or extend Letters of Credit previously issued by it, in accordance with Section 2.03(b) 

below, and (2) to honor drawings under the Letters of Credit; and (B) the Tranche A Lenders 

severally agree to participate in Letters of Credit issued for the account of the Borrowers and any 

drawings thereunder; provided that after giving effect to any L/C Credit Extension with respect to 

any Letter of Credit, (x) the Total Outstandings shall not exceed the sum of the Tranche A Loan 

Cap plus, from and after the Tranche A-1 Funding Date, the Aggregate Tranche A-1 

Commitments, (y) the aggregate Outstanding Amount of the Tranche A Loans of any Tranche A 

Lender, plus such Lender’s Tranche A Applicable Percentage of the Outstanding Amount of all 

L/C Obligations, plus such Tranche A Lender’s Tranche A Applicable Percentage of the 

Outstanding Amount of all Swing Line Loans shall not exceed such Tranche A Lender’s 

Commitment minus the Tranche A Pre-Petition Reserve, and (z) the Outstanding Amount of the 

L/C Obligations shall not exceed the Letter of Credit Sublimit.  Each request by the Lead 

Borrower for the issuance or amendment of a Letter of Credit shall be deemed to be a 
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representation by the Borrowers that the L/C Credit Extension so requested complies with the 

conditions set forth in the proviso to the preceding sentence.  Within the foregoing limits, and 

subject to the terms and conditions hereof, the Borrowers’ ability to obtain Letters of Credit shall 

be fully revolving, and accordingly the Borrowers may, during the foregoing period, obtain 

Letters of Credit to replace Letters of Credit that have expired or that have been drawn upon and 

reimbursed or Cash Collateralized.  Any L/C Issuer (other than Wells Fargo or any of its 

Affiliates) shall notify the Agent in writing on each Business Day of all Letters of Credit issued 

on the prior Business Day by such L/C Issuer, provided that until the Agent advises any such L/C 

Issuer that the provisions of Section 4.02 are not satisfied, such L/C Issuer shall be required to so 

notify the Agent in writing only once each week of the Letters of Credit issued by such L/C Issuer 

during the immediately preceding week as well as the daily amounts outstanding for the prior 

week, such notice to be furnished on such day of the week as the Agent and such L/C Issuer may 

agree.  All Existing Letters of Credit shall be deemed to have been issued pursuant hereto, and 

from and after the Closing Date shall be subject to and governed by the terms and conditions 

hereof. 

(ii) No Letter of Credit shall be issued if: 

(A) subject to Section 2.03(b)(iii), the expiry date of such requested 

Standby Letter of Credit would occur more than twelve months after the date of issuance or last 

extension, unless the Required Lenders have approved such expiry date; or 

(B) subject to Section 2.03(b)(iii), the expiry date of such requested 

Commercial Letter of Credit would occur more than 150 days after the date of issuance or last 

extension, unless the Required Lenders have approved such expiry date; or 

(C) the expiry date of such requested Letter of Credit would occur 

after the Letter of Credit Expiration Date, unless either such Letter of Credit is Cash 

Collateralized on or prior to the date of issuance of such Letter of Credit (or such later date as to 

which the Agent may agree) or all the Lenders have approved such expiry date. 

(iii) No Letter of Credit shall be issued without the prior consent of the Agent 

if: 

(A) any order, judgment or decree of any Governmental Authority or 

arbitrator shall by its terms purport to enjoin or restrain the L/C Issuer from issuing such Letter of 

Credit, or any Law applicable to the L/C Issuer or any request or directive (whether or not having 

the force of law) from any Governmental Authority with jurisdiction over the L/C Issuer shall 

prohibit, or request that the L/C Issuer refrain from, the issuance of letters of credit generally or 

such Letter of Credit in particular or shall impose upon the L/C Issuer with respect to such Letter 

of Credit any restriction, reserve or capital requirement (for which the L/C Issuer is not otherwise 

compensated hereunder) not in effect on the Closing Date, or shall impose upon the L/C Issuer 

any unreimbursed loss, cost or expense which was not applicable on the Closing Date and which 

the L/C Issuer in good faith deems material to it; 

(B) the issuance of such Letter of Credit would violate one or more 

policies of the L/C Issuer applicable to letters of credit generally; 

(C) except as otherwise agreed by the Agent and the L/C Issuer, such 

Letter of Credit is in an initial Stated Amount less than $100,000; 
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(D) such Letter of Credit is to be denominated in a currency other 

than Dollars; provided that if the L/C Issuer, in its discretion, issues a Letter of Credit 

denominated in a currency other than Dollars, all reimbursements by the Borrowers of the 

honoring of any drawing under such Letter of Credit shall be paid in Dollars based on the Spot 

Rate; provided that the aggregate Stated Amount of all Letters of Credit denominated in any 

currency other than Dollars shall not exceed $15,000,000 at any one time; 

(E) such Letter of Credit contains any provisions for automatic 

reinstatement of the Stated Amount after any drawing thereunder; or 

(F) a default of any Tranche A Lender’s obligations to fund under 

Section 2.03(c) exists or any Tranche A Lender is at such time a Defaulting Lender hereunder, 

unless the Agent or L/C Issuer has entered into satisfactory arrangements with the Borrowers or 

such Tranche A Lender to eliminate the L/C Issuer’s risk with respect to such Tranche A Lender. 

(iv) The L/C Issuer shall not amend any Letter of Credit if (A) the L/C Issuer 

would not be permitted at such time to issue such Letter of Credit in its amended form under the 

terms hereof or (B) the beneficiary of such Letter of Credit does not accept the proposed 

amendment to such Letter of Credit. 

(v) The L/C Issuer shall act on behalf of the Tranche A Lenders with respect 

to any Letters of Credit issued by it and the documents associated therewith, and the L/C Issuer 

shall have all of the benefits and immunities (A) provided to the Agent in Article IX with respect 

to any acts taken or omissions suffered by the L/C Issuer in connection with Letters of Credit 

issued by it or proposed to be issued by it and Issuer Documents pertaining to such Letters of 

Credit as fully as if the term “Agent” as used in Article IX. included the L/C Issuer with respect 

to such acts or omissions, and (B) as additionally provided herein with respect to the L/C Issuer. 

(b) Procedures for Issuance and Amendment of Letters of Credit Auto-Extension 

Letters of Credit. 

(i) Each Letter of Credit shall be issued or amended, as the case may be, 

upon the request of the Lead Borrower delivered to the L/C Issuer (with a copy to the Agent 

(unless the Agent is the same Person as, or an Affiliate of, the L/C Issuer)) in the form of a Letter 

of Credit Application, appropriately completed and signed by a Responsible Officer of the Lead 

Borrower.  Such Letter of Credit Application must be received by the L/C Issuer and the Agent 

not later than 11:00 a.m. at least two Business Days (or such other date and time as the Agent and 

the L/C Issuer may agree in a particular instance in their sole discretion) prior to the proposed 

issuance date or date of amendment, as the case may be.  In the case of a request for an initial 

issuance of a Letter of Credit, such Letter of Credit Application shall specify in form and detail 

reasonably satisfactory to the Agent and the L/C Issuer: (A) the proposed issuance date of the 

requested Letter of Credit (which shall be a Business Day); (B) the amount thereof; (C) the expiry 

date thereof; (D) the name and address of the beneficiary thereof; (E) the documents to be 

presented by such beneficiary in case of any drawing thereunder; (F) the full text of any 

certificate to be presented by such beneficiary in case of any drawing thereunder; and (G) such 

other matters as the Agent or L/C Issuer may reasonably require.  In the case of a request for an 

amendment of any outstanding Letter of Credit, such Letter of Credit Application shall specify in 

form and detail reasonably satisfactory to the Agent and the L/C Issuer (A) the Letter of Credit to 

be amended; (B) the proposed date of amendment thereof (which shall be a Business Day); (C) 

the nature of the proposed amendment; and (D) such other matters as the Agent or the L/C Issuer 

may reasonably require.  Additionally, the Lead Borrower shall furnish to the L/C Issuer and the 
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Agent such other documents and information pertaining to such requested Letter of Credit 

issuance or amendment, and any Issuer Documents (including, if requested by the L/C Issuer, a 

Standby Letter of Credit Agreement or Commercial Letter of Credit Agreement, as applicable), as 

the L/C Issuer or the Agent may reasonably require. 

(ii) Promptly after receipt of any Letter of Credit Application, the L/C Issuer 

will confirm with the Agent (by telephone or in writing) that the Agent has received a copy of 

such Letter of Credit Application from the Lead Borrower and, if not, the L/C Issuer will provide 

the Agent with a copy thereof.  Unless the L/C Issuer has received written notice from any 

Tranche A Lender, the Agent or any Loan Party, at least one Business Day prior to the requested 

date of issuance or amendment of the applicable Letter of Credit, that one or more applicable 

conditions contained in Article IV shall not then be satisfied or unless the L/C Issuer would not 

be permitted, or would have no obligation, at such time to issue such Letter of Credit under the 

terms hereof (by reason of the provisions of clause (ii) or (iii) of Section 2.03(a) or otherwise), 

then, subject to the terms and conditions hereof, the L/C Issuer shall, on the requested date, issue 

a Letter of Credit for the account of the applicable Loan Party or enter into the applicable 

amendment, as the case may be, in each case in accordance with the L/C Issuer’s usual and 

customary business practices.  Immediately upon the issuance or amendment of each Letter of 

Credit, each Lender shall be deemed to (without any further action), and hereby irrevocably and 

unconditionally agrees to, purchase from the L/C Issuer, without recourse or warranty, a risk 

participation in such Letter of Credit in an amount equal to the product of such Tranche A 

Lender’s Tranche A Applicable Percentage times the Stated Amount of such Letter of Credit.  

Upon any change in the Tranche A Commitments under this Agreement, it is hereby agreed that 

with respect to all L/C Obligations, there shall be an automatic adjustment to the participations 

hereby created to reflect the new Tranche A Applicable Percentages of the assigning and assignee 

Tranche A Lenders. 

(iii) If the Lead Borrower so requests in any applicable Letter of Credit 

Application, the L/C Issuer may, in its sole and absolute discretion, agree to issue a Standby 

Letter of Credit that has automatic extension provisions (each, an “Auto-Extension Letter of 

Credit”); provided that any such Auto-Extension Letter of Credit must permit the L/C Issuer to 

prevent any such extension at least once in each twelve-month period (commencing with the date 

of issuance of such Standby Letter of Credit) by giving prior written notice to the beneficiary 

thereof not later than a day (the “Non-Extension Notice Date”) in each such twelve-month period 

to be agreed upon at the time such Standby Letter of Credit is issued.  Unless otherwise directed 

by the Agent or the L/C Issuer, the Lead Borrower shall not be required to make a specific 

request to the Agent or the L/C Issuer for any such extension.  Once an Auto-Extension Letter of 

Credit has been issued, the Tranche A Lenders shall be deemed to have authorized (but may not 

require) the L/C Issuer to permit the extension of such Standby Letter of Credit at any time to an 

expiry date not later than the Letter of Credit Expiration Date; provided, however, that the Agent 

shall instruct the L/C Issuer not to permit any such extension if (A) the L/C Issuer has determined 

that it would not be permitted, or would have no obligation, at such time to issue such Standby 

Letter of Credit in its revised form (as extended) under the terms hereof (by reason of the 

provisions of clause (ii) or (iii) of Section 2.03(a) or otherwise), or (B) the L/C Issuer has 

received notice (which may be by telephone or in writing) on or before the day that is five 

Business Days before the Non-Extension Notice Date (1) from the Agent that the Required 

Lenders have elected not to permit such extension or (2) from the Agent, any Lender or the Lead 

Borrower that one or more of the applicable conditions specified in Section 4.02 is not then 

satisfied, and in each such case directing the L/C Issuer not to permit such extension. 
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(iv) Promptly after its delivery of any Letter of Credit or any amendment to a 

Letter of Credit to an advising bank with respect thereto or to the beneficiary thereof, the L/C 

Issuer will also deliver to the Lead Borrower and the Agent a true and complete copy of such 

Letter of Credit or amendment. 

(c) Drawings and Reimbursements; Funding of Participations. 

(i) Upon receipt from the beneficiary of any Letter of Credit of any notice of 

a drawing under such Letter of Credit, the L/C Issuer shall notify the Lead Borrower and the 

Agent thereof not less than two (2) Business Days prior to the Honor Date (as defined below); 

provided, however, that any failure to give or delay in giving such notice shall not relieve the 

Borrowers of their obligation to reimburse the L/C Issuer and the Tranche A Lenders with respect 

to any such payment.  On the date of any payment by the L/C Issuer under a Letter of Credit 

(each such date, an “Honor Date”), the Borrowers shall be deemed to have requested a Borrowing 

of Tranche A Loans constituting Base Rate Loans to be disbursed on the Honor Date in an 

amount equal to the amount of such payment, without regard to the minimum and multiples 

specified in Section 2.02(b) for the principal amount of Base Rate Loans, and without regard to 

whether the conditions set forth in Section 4.02 have been met. Any notice given by the L/C 

Issuer or the Agent pursuant to this Section 2.03(c)(i) may be given by telephone if immediately 

confirmed in writing; provided that the lack of such an immediate confirmation shall not affect 

the conclusiveness or binding effect of such notice. 

(ii) Each Tranche A Lender’s obligation to make Committed Loans to 

reimburse the L/C Issuer for amounts drawn under Letters of Credit, as contemplated by this 

Section 2.03, shall be absolute and unconditional and shall not be affected by any circumstance, 

including (A) any setoff, counterclaim, recoupment, defense or other right which such Tranche A 

Lender may have against the L/C Issuer, any Loan Party or any other Person for any reason 

whatsoever; (B) the occurrence or continuance of a Default or Event of Default, or (C) any other 

occurrence, event or condition, whether or not similar to any of the foregoing, and without regard 

to whether the conditions set forth in Section 4.02 have been met; provided, however, the Tranche 

A Lenders shall be under no obligation to make Committed Loans to reimburse the L/C Issuer for 

amounts drawn under Letters of Credit unless the Borrowers have borrowed the full amount 

available under the Aggregate Tranche A-1 Commitments. 

(d) Repayment of Participations.  If any payment received by the L/C Issuer pursuant 

to Section 2.03(c) is required to be returned under any of the circumstances described in Section 10.05 

(including pursuant to any settlement entered into by the L/C Issuer in its discretion), each Tranche A 

Lender shall pay to the Agent for the account of the L/C Issuer its Tranche A Applicable Percentage 

thereof on demand of the Agent, plus interest thereon from the date of such demand to the date such 

amount is returned by such Tranche A Lender, at a rate per annum equal to the Federal Funds Rate from 

time to time in effect.  The obligations of the Tranche A Lenders under this clause (d) shall survive the 

payment in full of the Obligations and the termination of this Agreement. 

(e) Obligations Absolute.  The obligation of the Borrowers to reimburse the L/C 

Issuer for each drawing under each Letter of Credit shall be absolute, unconditional and irrevocable, and 

shall be paid strictly in accordance with the terms of this Agreement under all circumstances, including 

the following: 

(i) any lack of validity or enforceability of such Letter of Credit, this 

Agreement, or any other Loan Document; 
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(ii) the existence of any claim, counterclaim, setoff, defense or other right 

that the Borrowers or any Subsidiary may have at any time against any beneficiary or any 

transferee of such Letter of Credit (or any Person for whom any such beneficiary or any such 

transferee may be acting), the L/C Issuer or any other Person, whether in connection with this 

Agreement, the transactions contemplated hereby or by such Letter of Credit or any agreement or 

instrument relating thereto, or any unrelated transaction; 

(iii) any draft, demand, certificate or other document presented under such 

Letter of Credit proving to be forged, fraudulent, invalid or insufficient in any respect or any 

statement therein being untrue or inaccurate in any respect; or any loss or delay in the 

transmission or otherwise of any document required in order to make a drawing under such Letter 

of Credit; 

(iv) any payment by the L/C Issuer under such Letter of Credit against 

presentation of a draft or certificate that does not strictly comply with the terms of such Letter of 

Credit; or any payment made by the L/C Issuer under such Letter of Credit to any Person 

purporting to be a trustee in bankruptcy, debtor-in-possession, assignee for the benefit of 

creditors, liquidator, receiver or other representative of or successor to any beneficiary or any 

transferee of such Letter of Credit, including any arising in connection with any proceeding under 

any Debtor Relief Law; 

(v) any other circumstance or happening whatsoever, whether or not similar 

to any of the foregoing, including any other circumstance that might otherwise constitute a 

defense available to, or a discharge of, the Borrowers or any of their Subsidiaries (other than any 

defense of prior reimbursement of any such drawing under such Letter of Credit); or 

(vi) the fact that any Default or Event of Default shall have occurred and be 

continuing. 

The Lead Borrower shall promptly examine a copy of each Letter of Credit and each amendment 

thereto that is delivered to it and, in the event of any claim of noncompliance with the Lead Borrower’s 

instructions or other irregularity, the Lead Borrower will immediately notify the Agent and the L/C 

Issuer.  The Borrowers shall be conclusively deemed to have waived any such claim against the L/C 

Issuer and its correspondents unless such notice is given as aforesaid. 

(f) Role of L/C Issuer.  Each Tranche A Lender and the Borrowers agree that, in 

paying any drawing under a Letter of Credit, the L/C Issuer shall not have any responsibility to obtain any 

document (other than any sight draft, certificates and documents expressly required by the Letter of 

Credit) or to ascertain or inquire as to the validity or accuracy of any such document or the authority of 

the Person executing or delivering any such document.  None of the L/C Issuer, the Agent, any of their 

respective Related Parties nor any correspondent, participant or assignee of the L/C Issuer shall be liable 

to any Tranche A Lender for (i) any action taken or omitted in connection herewith at the request or with 

the approval of the Lenders or the Required Lenders, as applicable; (ii) any action taken or omitted in the 

absence of gross negligence or willful misconduct; (iii) any error, omission, interruption, loss or delay in 

transmission or delivery of any draft, notice or other communication under or relating to any Letter of 

Credit or any error in interpretation of technical terms; or (iv) the due execution, effectiveness, validity or 

enforceability of any document or instrument related to any Letter of Credit or Issuer Document.  The 

Borrowers hereby assume all risks of the acts or omissions of any beneficiary or transferee with respect to 

its use of any Letter of Credit other than acts determined by a court of competent jurisdiction by final and 

nonappealable judgment to have directly resulted from the gross negligence or willful misconduct of such 

L/C Issuer or its Related Parties; provided, however, that this assumption is not intended to, and shall not, 
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preclude the Borrowers’ pursuing such rights and remedies as it may have against the beneficiary or 

transferee at law or under any other agreement.  None of the L/C Issuer, the Agent, any of their respective 

Related Parties nor any correspondent, participant or assignee of the L/C Issuer shall be liable or 

responsible for any of the matters described in clauses (i) through (v) of Section 2.03(e) or for any action, 

neglect or omission under or in connection with any Letter of Credit or Issuer Documents, including, 

without limitation, the issuance or any amendment of any Letter of Credit, the failure to issue or amend 

any Letter of Credit, or the honoring or dishonoring of any demand under any Letter of Credit, and such 

action or neglect or omission will bind the Borrowers; provided, however, that anything in such clauses to 

the contrary notwithstanding, the Borrowers may have a claim against the L/C Issuer, and the L/C Issuer 

may be liable to the Borrowers, to the extent, but only to the extent, of any direct, as opposed to 

consequential, exemplary or punitive damages suffered by the Borrowers which the Borrowers prove 

were caused by the L/C Issuer’s or its Related Parties’ willful misconduct or gross negligence or the L/C 

Issuer’s willful failure to pay under any Letter of Credit after the presentation to it by the beneficiary of a 

sight draft and certificate(s) strictly complying with the terms and conditions of a Letter of Credit; 

provided further, however, that any claim against the L/C Issuer by the Borrowers for any loss suffered or 

incurred by the Borrowers shall be reduced by an amount equal to the sum of (i) the amount (if any) saved 

by the Borrowers as a result of the breach or other wrongful conduct that allegedly caused such loss, and 

(ii) the amount (if any) of the loss that would have been avoided had the Borrowers taken all reasonable 

steps to mitigate such loss, including, without limitation, by enforcing their rights against any beneficiary 

and, in case of a claim of wrongful dishonor, by specifically and timely authorizing the L/C Issuer to cure 

such dishonor.  In furtherance and not in limitation of the foregoing, the L/C Issuer may accept 

documents that appear on their face to be in order, without responsibility for further investigation, 

regardless of any notice or information to the contrary (or the L/C Issuer may refuse to accept and make 

payment upon such documents if such documents are not in strict compliance with the terms of such 

Letter of Credit and may disregard any requirement in a Letter of Credit that notice of dishonor be given 

in a particular manner and any requirement that presentation be made at a particular place or by a 

particular time of day), and the L/C Issuer shall not be responsible for the validity or sufficiency of any 

instrument transferring or assigning or purporting to transfer or assign a Letter of Credit or the rights or 

benefits thereunder or proceeds thereof, in whole or in part, which may prove to be invalid or ineffective 

for any reason.  The L/C Issuer shall not be responsible for the wording of any Letter of Credit (including, 

without limitation, any drawing conditions or any terms or conditions that are ineffective, ambiguous, 

inconsistent, unduly complicated or reasonably impossible to satisfy), notwithstanding any assistance the 

L/C Issuer may provide to the Borrowers with drafting or recommending text for any Letter of Credit 

Application or with the structuring of any transaction related to any Letter of Credit, and the Borrowers 

hereby acknowledge and agree that any such assistance will not constitute legal or other advice by the 

L/C Issuer or any representation or warranty by the L/C Issuer that any such wording or such Letter of 

Credit will be effective.  Without limiting the foregoing, the L/C Issuer may, as it deems appropriate, 

modify or alter and use in any Letter of Credit the terminology contained on the Letter of Credit 

Application for such Letter of Credit. 

(g) Cash Collateral.  Upon the request of the Agent, (i) if the L/C Issuer has honored 

any full or partial drawing request under any Letter of Credit and such drawing has resulted in an L/C 

Obligation that remains outstanding, or (ii) if, as of the Letter of Credit Expiration Date, any L/C 

Obligation for any reason remains outstanding, the Borrowers shall, in each case, immediately Cash 

Collateralize the then Outstanding Amount of all L/C Obligations.  Sections 2.05(c) and 8.02(a)(iii) set 

forth certain additional requirements to deliver Cash Collateral hereunder.  For purposes of this 

Section 2.03, Section 2.05(c) and Section 8.02(a)(iii), “Cash Collateralize” means to pledge and deposit 

with or deliver to the Agent, for the benefit of the L/C Issuer and the Lenders, as collateral for the L/C 

Obligations, cash or deposit account balances in an amount equal to 103% of the Outstanding Amount of 

all L/C Obligations (other than L/C Obligations with respect to Letters of Credit denominated in a 
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currency other than Dollars, which L/C Obligations shall be Cash Collateralized in an amount equal to 

113% of the Outstanding Amount of such L/C Obligations), pursuant to documentation in form and 

substance reasonably satisfactory to the Agent and the L/C Issuer (which documents need not be 

consented to by any of the Lenders).  The Borrowers hereby grant to the Agent a security interest in the 

Cash Collateral Account and all proceeds of the foregoing (until such time that any Cash Collateral is 

released by Agent or the L/C Issuer to any Loan Party).  Cash Collateral shall be maintained in a Cash 

Collateral Account, interest or profits, if any, on such investments shall accumulate in such account.  If at 

any time the Agent determines, in its Permitted Discretion, that any funds held as Cash Collateral are 

subject to any right or claim of any Person other than the Agent or that the total amount of such funds is 

less than the aggregate Outstanding Amount of all L/C Obligations, the Borrowers will, forthwith upon 

written demand by the Agent, pay to the Agent, as additional funds to be deposited as Cash Collateral, an 

amount equal to the excess of (x) such aggregate Outstanding Amount over (y) the total amount of funds, 

if any, then held as Cash Collateral that the Agent reasonably determines to be free and clear of any such 

right and claim.  Upon the drawing of any Letter of Credit for which funds are on deposit as Cash 

Collateral, such funds shall be applied, to the extent permitted under applicable Laws, to reimburse the 

L/C Issuer and, to the extent not so applied, shall thereafter be applied to satisfy other Obligations in 

accordance herewith. 

(h) Applicability of ISP and UCP 600.  Unless otherwise expressly agreed by the 

L/C Issuer and the Lead Borrower when a Letter of Credit is issued (including any such agreement 

applicable to an Existing Letter of Credit), (i) the rules of the ISP and the UCP 600 shall apply to each 

Standby Letter of Credit, and (ii) the rules of the UCP 600 shall apply to each Commercial Letter of 

Credit. 

(i) Letter of Credit Fees.  The Borrowers shall pay to the Agent for the account of 

each Tranche A Lender in accordance with its Tranche A Applicable Percentage a Letter of Credit fee 

(the “Letter of Credit Fee”) for each Letter of Credit equal to the Applicable Margin times the daily Stated 

Amount under each such Letter of Credit (whether or not such maximum amount is then in effect under 

such Letter of Credit).  For purposes of computing the daily amount available to be drawn under any 

Letter of Credit, the amount of the Letter of Credit shall be determined in accordance with Section 1.06.  

Letter of Credit Fees shall be (i) due and payable on the first day (unless such Letter of Credit Fee is not 

charged to the Loan Account, in which case, such Letter of Credit Fee shall be payable on the first 

Business Day) after the end of each Fiscal Quarter commencing with the first such date to occur after the 

issuance of such Letter of Credit, on the Letter of Credit Expiration Date and thereafter on demand, and 

(ii) computed on a quarterly basis in arrears.  If there is any change in the Applicable Margin during any 

quarter, the daily amount available to be drawn under of each Letter of Credit shall be computed and 

multiplied by the Applicable Margin separately for each period during such quarter that such Applicable 

Margin was in effect.  Notwithstanding anything to the contrary contained herein, while any Event of 

Default exists, at the election of Agent or the Required Lenders after delivering written notice of such 

election to the Lead Borrower, all Letter of Credit Fees shall accrue at the Default Rate as provided in 

Section 2.08(c) hereof. 

(j) Fronting Fee and Documentary and Processing Charges Payable to L/C Issuer.  

The Borrowers shall pay directly to the L/C Issuer, for its own account, a fronting fee (the “Fronting 

Fee”) (i) with respect to each Commercial Letter of Credit, at a rate equal to 0.125% per annum, 

computed on the amount of such Letter of Credit, and payable upon the issuance or amendment thereof, 

and (ii) with respect to each Standby Letter of Credit, at a rate equal to 0.125% per annum, computed on 

the daily amount available to be drawn under such Letter of Credit and on a quarterly basis in arrears.  

Such Fronting Fees shall be due and payable on the first day (unless such Fronting Fee is not charged to 

the Loan Account, in which case, such Fronting Fee shall be payable on the first Business Day) after the 

end of each Fiscal Quarter, commencing with the first such date to occur after the issuance of such Letter 
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of Credit, on the Letter of Credit Expiration Date and thereafter on demand.  For purposes of computing 

the daily amount available to be drawn under any Letter of Credit, the amount of the Letter of Credit shall 

be determined in accordance with Section 1.06.  In addition, the Borrowers shall pay directly to the L/C 

Issuer, for its own account, the customary issuance, presentation, amendment and other processing fees, 

and other standard costs and charges, of the L/C Issuer relating to letters of credit as from time to time in 

effect.  Such customary fees and standard costs and charges are due and payable on demand and are 

nonrefundable. 

(k) Conflict with Issuer Documents.  In the event of any conflict between the terms 

hereof and the terms of any Issuer Document, the terms hereof shall control. 

2.04 Swing Line Loans.   

(a) The Swing Line.  Subject to the terms and conditions set forth herein, the Swing 

Line Lender may, in reliance upon the agreements of the Tranche A Lenders set forth in this Section 2.04, 

make loans (each such loan, a “Swing Line Loan”) to the Borrowers from time to time on any Business 

Day during the Availability Period in an aggregate amount not to exceed at any time outstanding the 

amount of the Swing Line Sublimit, notwithstanding the fact that such Swing Line Loans, when 

aggregated with the Tranche A Applicable Percentage of the Outstanding Amount of Tranche A Loans 

and L/C Obligations of the Tranche A Lender acting as Swing Line Lender, may exceed the amount of 

such Tranche A Lender’s Tranche A Commitment minus the Tranche A Pre-Petition Reserve; provided, 

however, that after giving effect to any Swing Line Loan, (i) the Total Outstandings shall not exceed the 

sum of the Tranche A Loan Cap plus, from and after the Tranche A-1 Funding Date, the Aggregate 

Tranche A-1 Commitments, and (ii) the aggregate Outstanding Amount of the Tranche A Loans of any 

Tranche A Lender at such time, plus such Tranche A Lender’s Tranche A Applicable Percentage of the 

Outstanding Amount of all L/C Obligations at such time, plus such Tranche A Lender’s Tranche A 

Applicable Percentage of the Outstanding Amount of all Swing Line Loans at such time shall not exceed 

such Tranche A Lender’s Tranche A Commitment minus the Tranche A Pre-Petition Reserve, and 

provided, further, that the Borrowers shall not use the proceeds of any Swing Line Loan to refinance any 

outstanding Swing Line Loan, and provided further that the Swing Line Lender shall not be obligated to 

make any Swing Line Loan at any time when any Lender is at such time a Defaulting Lender hereunder, 

unless the Swing Line Lender has entered into reasonably satisfactory arrangements with the Borrower or 

such Lender to eliminate the Swing Line Lender’s risk with respect to such Lender.  Within the foregoing 

limits, and subject to the other terms and conditions hereof, the Borrowers may borrow under this 

Section 2.04, prepay under Section 2.05(c), and reborrow under this Section 2.04.  Each Swing Line Loan 

shall bear interest only at the rate applicable to Base Rate Loans.  Immediately upon the making of a 

Swing Line Loan, each Lender shall be deemed to, and hereby irrevocably and unconditionally agrees to, 

purchase from the Swing Line Lender a risk participation in such Swing Line Loan in an amount equal to 

the product of such Lender’s Applicable Percentage times the amount of such Swing Line Loan.  The 

Swing Line Lender shall have all of the benefits and immunities (A) provided to the Agent in Article IX 

with respect to any acts taken or omissions suffered by the Swing Line Lender in connection with Swing 

Line Loans made by it or proposed to be made by it as if the term “Agent” as used in Article IX included 

the Swing Line Lender with respect to such acts or omissions, and (B) as additionally provided herein 

with respect to the Swing Line Lender. 

(b) Borrowing Procedures.  Each Swing Line Borrowing shall be made upon the 

Lead Borrower’s irrevocable notice to the Swing Line Lender and the Agent, which may be given by 

telephone. Each such notice must be received by the Swing Line Lender and the Agent not later than 1:00 

p.m. on the requested borrowing date, and shall specify (i) the amount to be borrowed, which shall be a 

minimum of $100,000, and (ii) the requested borrowing date, which shall be a Business Day.  Each such 

telephonic notice must be confirmed promptly by delivery to the Swing Line Lender and the Agent of a 
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written Swing Line Loan Notice, appropriately completed and signed by a Responsible Officer of the 

Lead Borrower.  Promptly after receipt by the Swing Line Lender of any telephonic Swing Line Loan 

Notice, the Swing Line Lender will confirm with the Agent (by telephone or in writing) that the Agent 

has also received such Swing Line Loan Notice and, if not, the Swing Line Lender will notify the Agent 

(by telephone or in writing) of the contents thereof.  Unless the Swing Line Lender has received notice 

(by telephone or in writing) from the Agent at the request of the Required Lenders prior to 2:00 p.m. on 

the date of the proposed Swing Line Borrowing (A) directing the Swing Line Lender not to make such 

Swing Line Loan as a result of the limitations set forth in the proviso to the first sentence of 

Section 2.04(a), or (B) that one or more of the applicable conditions specified in Article IV is not then 

satisfied, then, subject to the terms and conditions hereof, the Swing Line Lender may, not later than 3:00 

p.m. on the borrowing date specified in such Swing Line Loan Notice, make the amount of its Swing Line 

Loan available to the Borrowers at its office by crediting the account of the Lead Borrower on the books 

of the Swing Line Lender in immediately available funds. 

(c) Refinancing of Swing Line Loans. 

(i) The Swing Line Lender at any time in its sole and absolute discretion 

may request, on behalf of the Borrowers (which hereby irrevocably authorize the Swing Line 

Lender to so request on their behalf), that each Tranche A Lender make a Base Rate Loan in an 

amount equal to such Tranche A Lender’s Tranche A Applicable Percentage of the amount of 

Swing Line Loans then outstanding.  Such request shall be made in accordance with the 

requirements of Section 2.02, without regard to the minimum and multiples specified therein for 

the principal amount of Base Rate Loans, but subject to the unutilized portion of the Tranche A 

Loan Cap and the conditions set forth in Section 4.02.  Each Tranche A Lender shall make an 

amount equal to its Tranche A Applicable Percentage of the amount of such outstanding Swing 

Line Loan available to the Agent in immediately available funds for the account of the Swing 

Line Lender at the Agent’s Office not later than 1:00 p.m. on the date specified by the Swing Line 

Lender, whereupon, subject to clause (c)(ii) below, each Lender that so makes funds available 

shall be deemed to have made a Base Rate Loan to the Borrowers in such amount; provided that, 

the Agent gives each Lender notice of the making of such Base Rate Loan no later than 11:00 

a.m. of such Business Day; provided further that, from and after the Tranche A-1 Funding Date, 

the Tranche A Lenders shall be under no obligation to make such Committed Loans unless the 

Borrowers have borrowed the full amount available under the Aggregate Tranche A-1 

Commitments.  The Agent shall remit the funds so received to the Swing Line Lender. 

(ii) If for any reason any Swing Line Loan cannot be refinanced by such a 

Committed Borrowing in accordance with Section 2.04(c)(i), the request for Base Rate Loans 

submitted by the Swing Line Lender as set forth herein shall be deemed to be a request by the 

Swing Line Lender that each of the Tranche A Lenders fund its risk participation in the relevant 

Swing Line Loan and each Tranche A Lender’s payment to the Agent for the account of the 

Swing Line Lender pursuant to Section 2.04(c)(i) shall be deemed payment in respect of such 

participation. 

(iii) If any Tranche A Lender fails to make available to the Agent for the 

account of the Swing Line Lender any amount required to be paid by such Tranche A Lender 

pursuant to the foregoing provisions of this Section 2.04(c)  by the time specified in 

Section 2.04(c)(i), the Swing Line Lender shall be entitled to recover from such Tranche A 

Lender (acting through the Agent), on demand, such amount with interest thereon for the period 

from the date such payment is required to the date on which such payment is immediately 

available to the Swing Line Lender at a rate per annum equal to the greater of the Federal Funds 

Rate and a rate determined by the Swing Line Lender in accordance with banking industry rules 
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on interbank compensation plus any administrative, processing or similar fees customarily 

charged by the Swing Line Lender in connection with the foregoing.  If such Tranche A Lender 

pays such amount (with interest and fees as aforesaid), the amount so paid shall constitute such 

Tranche A Lender’s Committed Loan included in the relevant Committed Borrowing or funded 

participation in the relevant Swing Line Loan, as the case may be.  A certificate of the Swing 

Line Lender submitted to any Tranche A Lender (through the Agent) with respect to any amounts 

owing under this clause (iii) shall be conclusive absent manifest error. 

(iv) Each Tranche A Lender’s obligation to make Committed Loans or to 

purchase and fund risk participations in Swing Line Loans pursuant to this Section 2.04(c) shall 

be absolute and unconditional and shall not be affected by any circumstance, including (A) any 

setoff, counterclaim, recoupment, defense or other right which such Tranche A Lender may have 

against the Swing Line Lender, the Loan Parties or any other Person for any reason whatsoever, 

(B) the occurrence or continuance of a Default or an Event of Default, or (C) any other 

occurrence, event or condition, whether or not similar to any of the foregoing; provided, however, 

that each Tranche A Lender’s obligation to make Committed Loans pursuant to this 

Section 2.04(c) is subject to the conditions set forth in Section 4.02.  No such funding of risk 

participations shall relieve or otherwise impair the obligation of the Borrowers to repay 

outstanding Swing Line Loans, together with interest as provided herein. 

(d) Repayment of Participations. 

(i) At any time after any Tranche A Lender has purchased and funded a risk 

participation in a Swing Line Loan, if the Swing Line Lender receives any payment on account of 

such Swing Line Loan, the Swing Line Lender will distribute to such Tranche A Lender its 

Applicable Percentage of such payment (appropriately adjusted, in the case of interest payments, 

to reflect the period of time during which such Tranche A Lender’s risk participation was funded) 

in the same funds as those received by the Swing Line Lender. 

(ii) If any payment received by the Swing Line Lender in respect of principal 

or interest on any Swing Line Loan is required to be returned by the Swing Line Lender under 

any of the circumstances described in Section 10.05 (including pursuant to any settlement entered 

into by the Swing Line Lender in its discretion), each Tranche A Lender shall pay to the Swing 

Line Lender its Applicable Percentage thereof on demand of the Agent, plus interest thereon from 

the date of such demand to the date such amount is returned, at a rate per annum equal to the 

Federal Funds Rate.  The Agent will make such demand upon the request of the Swing Line 

Lender.  The obligations of the Tranche A Lenders under this clause shall survive the payment in 

full of the Obligations and the termination of this Agreement. 

(e) Interest for Account of Swing Line Lender.  The Swing Line Lender shall be 

responsible for invoicing the Borrowers for interest on the Swing Line Loans.  Until each Tranche A 

Lender funds its Base Rate Loan or risk participation pursuant to this Section 2.04 to refinance such 

Tranche A Lender’s Tranche A Applicable Percentage of any Swing Line Loan, interest in respect of such 

Applicable Percentage shall be solely for the account of the Swing Line Lender. 

(f) Payments Directly to Swing Line Lender.  Notwithstanding anything to the 

contrary, the Borrowers shall make all payments of principal and interest in respect of the Swing Line 

Loans directly to the Swing Line Lender. 
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2.05 Prepayments.   

(a) Except with respect to any fees, premiums or other amounts payable under 

Section 2.09(b), the Borrowers may, upon irrevocable notice from the Lead Borrower to the Agent, at any 

time or from time to time voluntarily prepay Committed Loans in whole or in part without premium or 

penalty; provided that (i) such notice must be received by the Agent not later than 11:00 a.m. (A) three 

Business Days prior to any date of prepayment of LIBO Rate Loans and (B) on the date of prepayment of 

Base Rate Loans; (ii) any prepayment of LIBO Rate Loans shall be in a principal amount of $1,000,000 

or a whole multiple of $1,000,000 in excess thereof; and (iii) any prepayment of Base Rate Loans shall be 

in a principal amount of $500,000 or a whole multiple of $100,000 in excess thereof or, in each case, if 

less, the entire principal amount thereof then outstanding.  All payments shall be first applied to 

Tranche A Loans, and upon payment of Tranche A Loans in full, to Tranche A-1 Loans.  Each such 

notice shall specify the date and amount of such prepayment and the Type(s) of Loans to be prepaid and, 

if LIBO Rate Loans, the Interest Period(s) of such Loans.  The Agent will promptly notify each Lender of 

its receipt of each such notice, and of the amount of such Lender’s Applicable Percentage of such 

prepayment.  If such notice is given by the Lead Borrower and is not later revoked, the Borrowers shall 

make such prepayment and the payment amount specified in such notice shall be due and payable on the 

date specified therein.  Any prepayment of a LIBO Rate Loan shall be accompanied by all accrued 

interest on the amount prepaid, together with any additional amounts required pursuant to Section 3.05.  

Each such prepayment shall be applied to the Committed Loans of the Lenders in accordance with their 

respective Applicable Percentages.   

(b) The Borrowers may, upon irrevocable notice from the Lead Borrower to the 

Swing Line Lender (with a copy to the Agent), at any time or from time to time, voluntarily prepay Swing 

Line Loans in whole or in part without premium or penalty; provided that (i) such notice must be received 

by the Swing Line Lender and the Agent not later than 1:00 p.m. on the date of the prepayment, and (ii) 

any such prepayment shall be in a minimum principal amount of $100,000.  Each such notice shall 

specify the date and amount of such prepayment.  If such notice is given by the Lead Borrower, the 

Borrowers shall make such prepayment and the payment amount specified in such notice shall be due and 

payable on the date specified therein. 

(c) If for any reason the Total Outstandings at any time exceed the sum of the 

Tranche A Loan Cap plus, from and after the Tranche A-1 Funding Date, the Aggregate Tranche A-1 

Commitments, each as then in effect, the Borrowers shall immediately prepay in an aggregate amount 

necessary to eliminate such excess: (i) first, the “Tranche A Loans” outstanding under the Pre-Petition 

Credit Agreement, (ii) second, the Tranche A Loans, (iii) third, to Cash Collateralize the L/C Obligations, 

(iv) fourth, the “Tranche A-1 Loans” under the Pre-Petition Credit Agreement, and (v) fifth, the Tranche 

A-1 Loans.  

(d) If for any reason the sum of the aggregate Outstanding Amount of the Tranche A 

Loans, plus Swing Line Loans plus the Stated Amount of Letters of Credit at any time exceed the Tranche 

A Loan Cap as then in effect, the Borrowers shall immediately prepay the (i) the “Tranche A Loans” 

outstanding under the Pre-Petition Credit Agreement, (ii) the  Tranche A Loans and/or (iii) Cash 

Collateralize the L/C Obligations in an aggregate amount equal to such excess; provided, however, that 

the Borrowers shall not be required to Cash Collateralize the L/C Obligations pursuant to this 

Section  2.05(d) unless after the prepayment in full of the Tranche A Loans, such Outstanding amounts 

exceed the Tranche A Loan Cap as then in effect. 

(e) If at any time after the Outstanding Amount of the Tranche A Loans, plus Swing 

Line Loans plus the Stated Amount of Letters of Credit have been paid in full, if for any reason the 

aggregate Outstanding Amount of the Tranche A-1 Loans of the Tranche A-1 Lenders at any time 
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exceeds the Tranche A-1 Loan Cap as then in effect, the Borrowers shall, after making any payments 

required pursuant to Section 2.05(d), immediately prepay the “Tranche A Loans” outstanding under the 

Pre-Petition Credit Agreement and the Tranche A-1 Loans in an aggregate amount equal to such excess (it 

being understood that there shall be no requirement to repay the Tranche A-1 Loans under this clause (e) 

unless the Outstanding Amount of the Tranche A Loans, plus Swing Line Loans plus the Stated Amount 

of Letters of Credit have been paid in full). 

(f) (i) The Borrowers shall prepay the Pre-Petition Obligations and Obligations in 

accordance with Section 6.13 hereof; (ii) the Borrowers shall prepay the “Tranche A Loans” outstanding 

under the Pre-Petition Credit Agreement and the Tranche A-1 Loans and Cash Collateralize the L/C 

Obligations in an amount equal to any Extraordinary Receipts received by a Loan Party, and (iii) after the 

occurrence of and during the continuance of an Event of Default, the Borrowers shall Cash Collateralize 

the L/C Obligations in accordance with the provisions of Section 8.02 hereof. 

(g) Prepayments made pursuant to Section 2.05(c), above, first, shall be applied to 

the “Tranche A Loans” outstanding under the Pre-Petition Credit Agreement, second, shall be applied to 

the Swing Line Loans, third, shall be applied ratably to the outstanding Tranche A Loans, fourth, shall be 

used to Cash Collateralize the remaining L/C Obligations, fifth, shall be applied to the outstanding 

“Tranche A-1 Loans” under the Pre-Petition Credit Agreement; sixth, shall be applied to the outstanding 

Tranche A-1 Loans; and, seventh, the amount remaining, if any, after the prepayment in full of all Pre-

Petition Obligations, Swing Line Loans and Committed Loans outstanding at such time and the Cash 

Collateralization of the remaining L/C Obligations in full may be retained by the Borrowers for use in the 

ordinary course of its business.  Upon the drawing of any Letter of Credit that has been Cash 

Collateralized, the funds held as Cash Collateral shall be applied (without any further action by or notice 

to or from the Borrowers or any other Loan Party) to reimburse the L/C Issuer or the Tranche A Lenders, 

as applicable. 

(h) No later than one (1) Business Day after the Final Order Entry Date, the 

Borrowers shall pay in full with the proceeds of Loans hereunder, the total outstanding amount of the Pre-

Petition Obligations, together with additional amounts due under Section 2.09 of the Pre-Petition Credit 

Agreement. 

2.06 Termination or Reduction of Commitments.   

(a) The Borrowers may, upon irrevocable notice (provided that, in the case of an 

election to permanently reduce or terminate the Commitments, the Letter of Credit Sublimit and the 

Swing Line Sublimit, to the extent that such notice states that it is conditioned upon the consummation of 

any other transaction or the occurrence of any event (including an acquisition or a Change of Control), 

such notice may be revoked by the Lead Borrower (by written notice to Agent on or prior to the specified 

effective date) if such condition is not satisfied) from the Lead Borrower to the Agent, terminate the 

Tranche A Commitments, the Letter of Credit Sublimit or the Swing Line Sublimit or from time to time 

permanently reduce the Tranche A Commitments, the Letter of Credit Sublimit or the Swing Line 

Sublimit; provided that (i) any such notice shall be received by the Agent not later than 11:00 a.m. five 

Business Days prior to the date of termination or reduction, (ii) any such partial reduction shall be in an 

aggregate amount of $1,000,000 or any whole multiple of $500,000 in excess thereof, (iii) the Borrowers 

shall not terminate or reduce (A) the Tranche A Commitments if, after giving effect thereto and to any 

concurrent prepayments hereunder, the aggregate Outstanding Amount of the “Tranche A Loans” under 

the Pre-Petition Credit Agreement, plus Tranche A Loans, plus the Outstanding Amount of all L/C 

Obligations, plus the Outstanding Amount of all Swing Line Loans would exceed the Aggregate 

Tranche A Commitments, (B) the Letter of Credit Sublimit if, after giving effect thereto, the Outstanding 

Amount of L/C Obligations not fully Cash Collateralized hereunder would exceed the Letter of Credit 
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Sublimit, and (C) the Swing Line Sublimit if, after giving effect thereto, and to any concurrent payments 

hereunder, the Outstanding Amount of Swing Line Loans hereunder would exceed the Swing Line 

Sublimit, (iv) with respect to the Tranche A Commitments, any such termination or reduction shall apply 

proportionately and permanently to reduce the Tranche A Commitments of each of the Lenders (provided 

that (x) after giving effect to any such reduction and to the repayment of any Committed Loans made on 

such date, the aggregate Outstanding Amount of the Committed Loans of any such Lender, plus such 

Lender’s Applicable Percentage of the Outstanding Amount of all L/C Obligations, plus such Revolving 

Lender’s Applicable Percentage of the Outstanding Amount of all Swing Line Loans does not exceed the 

lesser of such Lender’s Commitment or such Lender’s Applicable Percentage of the Borrowing Base, 

minus, in each case, the Tranche A-Pre Petition Reserve, and (y) for the avoidance of doubt, any such 

repayment of Committed Loans contemplated by the preceding clause shall be made in compliance with 

the requirements of Section 2.12 with respect to the ratable allocation of payments hereunder, with such 

allocation being determined prior to any reduction being made to the Revolving Commitment of any other 

Lender). 

(b) If, after giving effect to any reduction of the Aggregate Tranche A Commitments, 

the Letter of Credit Sublimit or the Swing Line Sublimit exceeds the amount of the Aggregate Tranche A 

Commitments, such Letter of Credit Sublimit or Swing Line Sublimit shall be automatically reduced by 

the amount of such excess. 

(c) In the event that the Tranche A Commitments are terminated or are reduced to 

zero, the Tranche A-1 Commitments shall be automatically terminated. 

(d) The Agent will promptly notify the Lenders of any termination or reduction of 

the Letter of Credit Sublimit, Swing Line Sublimit, or the Aggregate Tranche A Commitments under this 

Section 2.06.  Upon any reduction of the Aggregate Tranche A Commitments, the Tranche A 

Commitment of each Tranche A Lender shall be reduced by such Tranche A Lender’s Applicable 

Percentage of such reduction amount.  All fees (including, without limitation, commitment fees, Letter of 

Credit Fees and fees payable under Section 2.09(b)) and interest in respect of the Aggregate Tranche A 

Commitments or Aggregate Tranche A-1 Commitments, as applicable, accrued until the effective date of 

any termination of the such Commitments shall be paid on the effective date of such termination 

2.07 Repayment of Loans.   

(a) The Borrowers shall repay to the Lenders on the Termination Date the aggregate 

principal amount of Committed Loans outstanding on such date. 

(b) To the extent not previously paid, the Borrower shall repay the outstanding 

balance of the Swing Line Loans on the earlier of the Maturity Date and the applicable Termination Date. 

2.08 Interest.   

(a) Subject to the provisions of Section 2.08(c) below, (i) each Tranche A Loan 

consisting of a Base Rate Loan shall bear interest on the outstanding principal amount thereof from the 

applicable borrowing date at a rate per annum equal to the Base Rate plus the Applicable Margin; and (ii) 

each Swing Line Loan shall bear interest on the outstanding principal amount thereof from the applicable 

borrowing date at a rate per annum equal to the Base Rate plus the Applicable Margin. 

(b) Subject to the provisions of Section 2.08(c) below, each Tranche A-1 Loan shall 

bear interest on the outstanding principal amount thereof for each Interest Period at the Tranche A-1 

Interest Rate. 
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(c) (1) If any amount payable under any Loan Document is not paid when due 

(after giving effect to any applicable grace periods), whether at stated maturity, by acceleration or 

otherwise, then the Agent may and upon the request of the Required Lenders, shall notify in writing the 

Lead Borrower that such amount shall thereafter bear interest at a fluctuating interest rate per annum at all 

times equal to the Default Rate to the fullest extent permitted by applicable Laws. 

(i) If any other Event of Default has occurred and is continuing, then (A) the 

Agent may, and upon the request of the Required Tranche A Lenders shall, notify in writing the 

Lead Borrower that all outstanding Obligations (other than with respect to the Tranche A-1 

Loans) shall thereafter bear interest at a fluctuating interest rate per annum at all times equal to 

the Default Rate to the fullest extent permitted by applicable Laws and such Obligations shall 

thereafter bear interest at a fluctuating interest rate per annum at all times equal to the Default 

Rate until no Event of Default is continuing, and (B) the Agent shall, upon the request of the 

Required Tranche A-1 Lenders, notify in writing  the Lead Borrower that all outstanding 

Obligations with respect to the Tranche A-1 Loan shall thereafter bear interest at a fluctuating 

interest rate per annum at all times equal to the Default Rate to the fullest extent permitted by 

applicable Laws and thereafter such Obligations shall bear interest at the Default Rate until no 

Event of Default is continuing. 

(ii) Accrued and unpaid interest on past due amounts (including interest on 

past due interest) shall be due and payable upon demand. 

(d) Interest on each Loan shall be due and payable in arrears on each Interest 

Payment Date applicable thereto and at such other times as may be specified herein.  Interest hereunder 

shall be due and payable in accordance with the terms hereof before and after judgment. 

2.09 Fees.  In addition to certain fees described in Sections 2.03(i) and 2.03(j): 

(a) Commitment Fee. 

(i) The Borrowers shall pay to the Agent for the account of each Tranche A 

Lender in accordance with its Tranche A Applicable Percentage, a commitment fee calculated on 

a per annum basis equal to the Applicable Commitment Fee Percentage multiplied by the actual 

daily amount by which the Aggregate Tranche A Commitments exceed the sum of (i) the 

aggregate Outstanding Amount of the Tranche A Loans and “Tranche A Loans” under the Pre-

Petition Credit Agreement, plus (ii) the Outstanding Amount of all L/C Obligations.  The 

commitment fee shall accrue at all times during the Availability Period, including at any time 

during which one or more of the conditions in Article IV is not met, and shall be due and payable 

quarterly in arrears on the first day after the end of each calendar quarter, commencing with the 

first such date to occur after the Closing Date, and on the last day of the Availability Period. 

(ii) The Borrowers shall pay to the Agent for the account of each Tranche A-

1 Lender in accordance with its Tranche A-1 Applicable Percentage, a commitment fee equal to 

the Applicable Commitment Fee Percentage multiplied by the actual daily amount by which the 

Aggregate Tranche A-1 Commitments exceed the aggregate Outstanding Amount of the Tranche 

A-1 Loans and “Tranche A-1 Loans” under the Pre-Petition Credit Agreement.  The commitment 

fee shall accrue at all times during the Availability Period, including at any time during which 

one or more of the conditions in Article IV is not met, and shall be calculated and due and 

payable quarterly in arrears on the first day after the end of each calendar Quarter, commencing 

with the first such date to occur after the Closing Date, and on the last day of the Availability 

Period. 
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(b) The Lead Borrower shall pay to the Arranger, the Agent and the Tranche A-1 

Agent for their own respective accounts fees in the amounts and at the times specified in the Fee Letter, as 

applicable. Unless expressly stated otherwise in the Fee Letter, such fees shall be fully earned when paid 

and shall not be refundable for any reason whatsoever. 

2.10 Computation of Interest and Fees.  All computations of fees and interest shall be made on 

the basis of a 360-day year and actual days elapsed.  Interest shall accrue on each Loan for the day on 

which the Loan is made, and shall not accrue on a Loan, or any portion thereof, for the day on which the 

Loan or such portion is paid, provided that any Loan that is repaid on the same day on which it is made 

shall, subject to Section 2.12(a), bear interest for one day.  For purposes of disclosure pursuant to the 

Interest Act (Canada), the annual rates of interest or fees to which the rates of interest or fees provided in 

this Agreement and the other Loan Documents (and stated herein or therein, as applicable, to be computed 

on the basis of 360 days or any other period of time less than a calendar year) are equivalent are the rates 

so determined multiplied by the actual number of days in the applicable calendar year and divided by 360 

or such other period of time, respectively.  Each determination by the Agent of an interest rate or fee 

hereunder shall be conclusive and binding for all purposes, absent manifest error.   

2.11 Evidence of Debt.   

(a) The Credit Extensions made by each Lender shall be evidenced by one or more 

accounts or records maintained by the Agent (the “Loan Account”) in the ordinary course of business and 

subject to commercially reasonable and customary practices.  In addition, each Lender may record in such 

Lender’s internal records, an appropriate notation evidencing the date and amount of each Loan from such 

Lender, each payment and prepayment of principal of any such Loan, and each payment of interest, fees 

and other amounts due in connection with the Obligations due to such Lender.  The accounts or records 

maintained by the Agent and each Lender shall be conclusive absent manifest error of the amount of the 

Credit Extensions made by the Lenders to the Borrowers and the interest and payments thereon.  Any 

failure to so record or any error in doing so shall not, however, limit or otherwise affect the obligation of 

the Borrowers hereunder to pay any amount owing with respect to the Obligations.  In the event of any 

conflict between the accounts and records maintained by any Lender and the accounts and records of the 

Agent in respect of such matters, the accounts and records of the Agent shall control in the absence of 

manifest error.  Upon the request of any Lender made through the Agent, the Borrowers shall execute and 

deliver to such Lender (through the Agent) a Note, which shall evidence such Lender’s Loans in addition 

to such accounts or records.  Each Note, if issued, shall only be issued as means to evidence the right, title 

and interest of a Lender or a registered assignee in and to the related Loan, as set forth in the Register, and 

in no event shall any Note be considered a bearer instrument or obligation  Each Lender may attach 

schedules to its Note and endorse thereon the date, Type (if applicable), amount and maturity of its Loans 

and payments with respect thereto.  Upon receipt of an affidavit of a Lender as to the loss, theft, 

destruction or mutilation of such Lender’s Note and upon cancellation of such Note, the Borrowers will 

issue, in lieu thereof, a replacement Note in favor of such Lender, in the same principal amount thereof 

and otherwise of like tenor. 

(b) In addition to the accounts and records referred to in Section 2.11(a), each 

Tranche A Lender and the Agent shall maintain in accordance with its usual practice accounts or records 

evidencing the purchases and sales by such Tranche A Lender of participations in Letters of Credit and 

Swing Line Loans.  In the event of any conflict between the accounts and records maintained by the 

Agent and the accounts and records of any Tranche A Lender in respect of such matters, the accounts and 

records of the Agent shall control in the absence of manifest error. 

(c) Agent shall render monthly statements regarding the Loan Account to the Lead 

Borrower including principal, interest, fees, and including an itemization of all charges and expenses 
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constituting Credit Party Expenses owing, and such statements, absent manifest error, shall be 

conclusively presumed to be correct and accurate and constitute an account stated between Borrowers and 

the Credit Parties unless, within 30 days after receipt thereof by the Lead Borrower, the Lead Borrower 

shall deliver to Agent written objection thereto describing the error or errors contained in any such 

statements. 

2.12 Payments Generally; Agent’s Clawback.   

(a) General.  All payments to be made by the Loan Parties shall be made without 

condition or deduction for any counterclaim, defense, recoupment or setoff.  Except as otherwise 

expressly provided herein or in the other Loan Documents, all payments by the Borrowers hereunder shall 

be made to the Agent, for the account of the respective Lenders to which such payment is owed, at the 

Agent’s Office in Dollars and in immediately available funds not later than 2:00 p.m. on the date 

specified herein.  The Agent will promptly distribute to each Lender its Applicable Percentage (or other 

applicable share as provided herein) of such payment in like funds as received by wire transfer to such 

Lender’s Lending Office.  All payments received by the Agent after 2:00 p.m., at the option of the Agent, 

shall be deemed received on the next succeeding Business Day and any applicable interest or fee shall 

continue to accrue in accordance with the terms of this Agreement.  If any payment to be made by the 

Borrowers shall come due on a day other than a Business Day, payment shall be made on the next 

following Business Day, and such extension of time shall be reflected in computing interest or fees, as the 

case may be. 

(b) (2) Funding by Lenders; Presumption by Agent.  Unless the Agent shall 

have received notice from a Lender prior to the proposed date of any Borrowing of LIBO Rate Loans (or 

in the case of any Borrowing of Base Rate Loans, prior to 12:00 noon on the date of such Borrowing) that 

such Lender will not make available to the Agent such Lender’s share of such Borrowing, the Agent may 

assume that such Lender has made such share available on such date in accordance with Section 2.02(f) 

(or in the case of a Borrowing of Base Rate Loans, that such Lender has made such share available in 

accordance with and at the time required by Section 2.02(f)) and may, in reliance upon such assumption, 

make available to the Borrowers a corresponding amount.  In such event, if a Lender has not in fact made 

its share of the applicable Committed Borrowing available to the Agent, then the applicable Lender and 

the Borrowers severally agree to pay to the Agent forthwith on written demand such corresponding 

amount in immediately available funds with interest thereon, for each day from and including the date 

such amount is made available to the Borrowers to but excluding the date of payment to the Agent, at (A) 

in the case of a payment to be made by such Lender, the greater of the Federal Funds Rate and a rate 

determined by the Agent in accordance with banking industry rules on interbank compensation plus any 

administrative processing or similar fees customarily charged by the Agent in connection with the 

foregoing, and (B) in the case of a payment to be made by the Borrowers, the interest rate applicable to 

Base Rate Loans.  If the Borrowers and such Lender shall pay such interest to the Agent for the same or 

an overlapping period, the Agent shall promptly remit to the Borrowers the amount of such interest paid 

by the Borrowers for such period.  If such Lender pays its share of the applicable Committed Borrowing 

to the Agent, then the amount so paid shall constitute such Lender’s Committed Loan included in such 

Committed Borrowing.  Any payment by the Borrowers shall be without prejudice to any claim the 

Borrowers may have against a Lender that shall have failed to make such payment to the Agent. 

(i) Payments by Borrowers; Presumptions by Agent.  Unless the Agent shall 

have received notice from the Lead Borrower prior to the time at which any payment is due to the 

Agent for the account of the Lenders or the L/C Issuer hereunder that the Borrowers will not 

make such payment, the Agent may assume that the Borrowers have made such payment on such 

date in accordance herewith and may, in reliance upon such assumption, distribute to the Lenders 

or the L/C Issuer, as the case may be, the amount due.  In such event, if the Borrowers have not in 
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fact made such payment, then each of the Lenders or the L/C Issuer, as the case may be, severally 

agrees to repay to the Agent forthwith on demand the amount so distributed to such Lender or the 

L/C Issuer, in immediately available funds with interest thereon, for each day from and including 

the date such amount is distributed to it to but excluding the date of payment to the Agent, at the 

greater of the Federal Funds Rate and a rate determined by the Agent in accordance with banking 

industry rules on interbank compensation. 

A written notice of the Agent to any Lender or the Lead Borrower with respect to any amount 

owing under this subsection (b) shall be conclusive, absent manifest error. 

(c) Failure to Satisfy Conditions Precedent.  If any Lender makes available to the 

Agent funds for any Loan to be made by such Lender as provided in the foregoing provisions of this 

Article II, and such funds are not made available to the Borrowers by the Agent because the conditions to 

the applicable Credit Extension set forth in Section 4.02 (or, if such Credit Extension is made on the 

Closing Date, Section 4.01) are not satisfied or waived in accordance with the terms hereof (subject to the 

provisions of the last paragraph of Section 4.02 hereof), the Agent shall return such funds (in like funds as 

received from such Lender) to such Lender, without interest. 

(d) Obligations of Lenders Several.  The obligations of the Lenders hereunder to 

make Committed Loans, and in the case of the Tranche A Lenders to fund participations in Letters of 

Credit and Swing Line Loans and to make payments hereunder are several and not joint.  The failure of 

any Lender to make any Committed Loan, to fund any such participation or to make any payment 

hereunder on any date required hereunder shall not relieve any other Lender of its corresponding 

obligation to do so on such date, and no Lender shall be responsible for the failure of any other Lender to 

so make its Committed Loan, to purchase its participation or to make its payment hereunder. 

(e) Funding Source.  Nothing herein shall be deemed to obligate any Lender to 

obtain the funds for any Loan in any particular place or manner or to constitute a representation by any 

Lender that it has obtained or will obtain the funds for any Loan in any particular place or manner; 

provided that, notwithstanding the foregoing, each Lender agrees that it shall not obtain the funds for any 

Loan or other Credit Extension from any Person that would violate any Foreign Asset Control Regulation, 

the Executive Order or the Act or from any Person currently subject to U.S. sanctions administered by the 

Office of Foreign Assets Control of the U.S. Treasury Department. 

2.13 Sharing of Payments by Lenders.  If any Credit Party shall, by exercising any right of 

setoff or counterclaim or otherwise, obtain payment in respect of any principal of, interest on, or other 

amounts with respect to, any of the Obligations resulting in such Lender’s receiving payment of a 

proportion of the aggregate amount of such Obligations greater than its pro rata share thereof as provided 

herein (including as in contravention of the priorities of payment set forth in Section 8.03), then the Credit 

Party receiving such greater proportion shall (a) notify the Agent of such fact, and (b) purchase (for cash 

at face value) participations in the Obligations of the other Credit Parties, or make such other adjustments 

as shall be equitable, so that the benefit of all such payments shall be shared by the Credit Parties ratably 

and in the priorities set forth in Section 8.03, provided that: 

(i) if any such participations or subparticipations are purchased and all or 

any portion of the payment giving rise thereto is recovered, such participations or 

subparticipations shall be rescinded and the purchase price restored to the extent of such 

recovery, without interest; and 

(ii) the provisions of this Section shall not be construed to apply to (x) any 

payment made by the Loan Parties or any of their Subsidiaries pursuant to and in accordance with 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 136 of 476



 

 

-83 - 
 

the express terms of this Agreement or (y) any payment obtained by a Lender as consideration for 

the assignment of or sale of a participation in any of its Committed Loans or subparticipations in 

L/C Obligations or Swing Line Loans to any assignee or participant, other than to the Borrowers 

or any Subsidiary thereof (as to which the provisions of this Section shall apply). 

Each Loan Party consents to the foregoing and agrees, to the extent it may effectively do so under 

applicable Law, that any Lender acquiring a participation pursuant to the foregoing arrangements may 

exercise against such Loan Party rights of setoff and counterclaim in accordance with this Agreement 

(including, without limitation, Sections 10.05 and 10.08) with respect to such participation as fully as if 

such Lender were a direct creditor of such Loan Party in the amount of such participation. 

2.14 Settlement Amongst Lenders.   

(a) The amount of each Lender’s Applicable Percentage of outstanding Loans 

(including outstanding Swing Line Loans, shall be computed weekly (or more frequently in the Agent’s 

discretion) and shall be adjusted upward or downward based on all Loans (including Swing Line Loans) 

and repayments of Loans (including Swing Line Loans) received by the Agent as of 3:00 p.m. on the first 

Business Day (such date, the “Settlement Date”) following the end of the period specified by the Agent. 

(b) The Agent shall deliver to each of the Lenders promptly after a Settlement Date a 

summary statement of the amount of outstanding Committed Loans and Swing Line Loans for the period 

and the amount of repayments received for the period.  As reflected on the summary statement, (i) the 

Agent shall transfer to each Tranche A Lender its Tranche A Applicable Percentage of repayments of 

Tranche A Loans and shall transfer to each Tranche A-1 Lender its Tranche A-1 Applicable Percentage of 

repayments of Tranche A-1 Loans, and (ii) each Lender shall transfer to the Agent (as provided below) or 

the Agent shall transfer to each Lender, such amounts as are necessary to insure that, after giving effect to 

all such transfers, the amount of Tranche A Loans and Tranche A-1 Loans, made by each Lender shall be 

equal to such Lender’s Applicable Percentage of all Tranche A Loans and Tranche A-1 Loans, as 

applicable, outstanding as of such Settlement Date.  If the summary statement requires transfers to be 

made to the Agent by the Lenders and is received prior to 1:00 p.m. on a Business Day, such transfers 

shall be made in immediately available funds no later than 3:00 p.m. that day; and, if received after 1:00 

p.m., then no later than 3:00 p.m. on the next Business Day.  The obligation of each Lender to transfer 

such funds is irrevocable, unconditional and without recourse to or warranty by the Agent.  If and to the 

extent any Lender shall not have so made its transfer to the Agent, such Lender agrees to pay to the 

Agent, forthwith on demand such amount, together with interest thereon, for each day from such date 

until the date such amount is paid to the Agent, equal to the greater of the Federal Funds Rate and a rate 

determined by the Agent in accordance with banking industry rules on interbank compensation plus any 

administrative, processing, or similar fees customarily charged by the Agent in connection with the 

foregoing. 

2.15 Release.  Subject to the terms of the Interim Financing Order, the Final Financing Order, 

or the Canadian Recognition Order, as applicable, each Loan Party hereby acknowledges that no Loan 

Party has any defense, counterclaim, offset, recoupment, cross-complaint, claim or demand of any kind 

or nature whatsoever that can be asserted to reduce or eliminate all of any part of the Loan Parties’ 

liability to repay the Credit Parties as provided in this Agreement and the Pre-Petition Credit 

Agreement or to seek affirmative relief or damages of any kind or nature from any Credit Party or any 

“Credit Party” (as defined in the Pre-Petition Credit Agreement).  Subject to the terms of the Interim 

Financing Order, the Final Financing Order, or the Canadian Recognition Order, as applicable, each 

Loan Party, on behalf of itself and its bankruptcy estate, and on behalf of all its successors, assigns, 

Subsidiaries and any Affiliates and any Person acting for and on behalf of, or claiming through them 

(collectively, the “Releasing Parties”), hereby fully, finally and forever releases and discharges each 
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Credit Party and their respective Affiliates, and each of their respective past and present officers, 

directors, servants, agents, attorneys, assigns, heirs, parents, subsidiaries, participants, and each Person 

acting for or on behalf of any of them (collectively, the “Released Parties”) of and from any and all 

past, present and future actions, causes of action, demands, suits, claims, liabilities, Liens, lawsuits, 

adverse consequences, amounts paid in settlement, costs, damages, debts, deficiencies, diminution in 

value, disbursements, expenses, losses and other obligations of any kind or nature whatsoever, whether 

in law, equity or otherwise (including, without limitation, those arising under Sections 541 through 550 

of the Bankruptcy Code and interest or other carrying costs, penalties, legal, accounting and other 

professional fees and expenses, and incidental, consequential and punitive damages payable to third 

parties), whether known or unknown, fixed or contingent, direct, indirect, or derivative, asserted or 

unasserted, foreseen or unforeseen, suspected or unsuspected, now existing, heretofore existing or 

which may heretofore accrue against any of the Released Parties, whether held in a personal or 

representative capacity, and which are based on any act, fact, event or omission or other matter, cause 

or thing occurring at or from any time prior to and including the date hereof in any way, directly or 

indirectly arising out of, connected with or relating to the Pre-Petition Credit Agreement and the 

transactions contemplated thereby, and all other agreements, certificates, instruments and other 

documents and statements (whether written or oral) related to any of the foregoing, in each case other 

than the obligations of the Released Parties arising under this Agreement and the other Loan 

Documents. 

2.16 Waiver of any Priming Rights.  Upon the Closing Date, and on behalf of itself and its 

estate, and for so long as any Obligations or Pre-Petition Obligations shall be outstanding, each Loan 

Party hereby irrevocably waives any right, pursuant to Sections 364(c) or 364(d) of the Bankruptcy 

Code or under any other Debtor Relief Laws or otherwise, to grant any Lien of equal or greater priority 

than the Liens securing the Obligations or Pre-Petition Obligations, or to approve a claim of equal or 

greater priority than the Obligations or Pre-Petition Obligations, other than as set forth in a Financing 

Order or the Canadian Recognition Order. 

ARTICLE III 

TAXES, YIELD PROTECTION AND ILLEGALITY;  

APPOINTMENT OF LEAD BORROWER 

3.01 Taxes.  For purposes of this Section 3.01, the term “Lender” shall include any L/C Issuer 

and the term “applicable law” includes FATCA. 

(a) Payments Free of Taxes.  Any and all payments by or on account of any 

obligation of the Loan Parties hereunder or under any other Loan Document shall be made free and clear 

of and without reduction or withholding for any Indemnified Taxes or Other Taxes, provided that if a 

Loan Party shall be required by applicable law to deduct any Indemnified Taxes (including any Other 

Taxes) from such payments, then (i) the sum payable shall be increased as necessary so that after making 

all required deductions (including deductions applicable to additional sums payable under this Section) 

the Agent, Lender or L/C Issuer, as the case may be, receives an amount equal to the sum it would have 

received had no such deductions been made, (ii) the Loan Party shall make such deductions and (iii) the 

Loan Party shall timely pay the full amount deducted to the relevant Governmental Authority in 

accordance with applicable law. 

(b) Payment of Other Taxes by the Borrowers.  Without limiting the provisions of 

subsection (a) above, the Loan Parties shall timely pay any Other Taxes to the relevant Governmental 

Authority in accordance with applicable law. 
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(c) Indemnification by the Loan Parties.  The Loan Parties shall indemnify the 

Agent, each Lender and the L/C Issuer, within 10 days after demand therefor, for the full amount of any 

Indemnified Taxes or Other Taxes (including Indemnified Taxes or Other Taxes imposed or asserted on 

or attributable to amounts payable under this Section) paid by the Agent, such Lender or the L/C Issuer, 

as the case may be, and any penalties, interest and reasonable expenses arising therefrom or with respect 

thereto, whether or not such Indemnified Taxes or Other Taxes were correctly or legally imposed or 

asserted by the relevant Governmental Authority.  A certificate as to the amount of such payment or 

liability delivered to the Lead Borrower by a Lender or the L/C Issuer (with a copy to the Agent), or by 

the Agent on its own behalf or on behalf of the Agent, a Lender or the L/C Issuer, shall be conclusive 

absent manifest error. 

(d) Evidence of Payments.  As soon as practicable after any payment of Indemnified 

Taxes or Other Taxes by a Loan Party to a Governmental Authority, the Lead Borrower shall deliver to 

the Agent the original or a certified copy of a receipt issued by such Governmental Authority evidencing 

such payment, a copy of the return reporting such payment or other evidence of such payment reasonably 

satisfactory to the Agent. 

(e) Status of Lenders.  Any Foreign Lender that is entitled to an exemption from or 

reduction of withholding Tax with respect to payments hereunder or under any other Loan Document 

shall deliver to the Lead Borrower (with a copy to the Agent), at the time or times prescribed by 

applicable law or reasonably requested by the Lead Borrower or the Agent, such properly completed and 

executed documentation prescribed by applicable law as will permit such payments to be made without 

withholding or at a reduced rate of withholding. In addition, any Lender, if requested by the Lead 

Borrower or the Agent, shall deliver such other documentation prescribed by applicable law or reasonably 

requested by the Lead Borrower or the Agent as will enable the Lead Borrower or the Agent to determine 

whether or not such Lender is subject to backup withholding or information reporting requirements. 

Without limiting the generality of the foregoing, in the event that any Borrower is resident for 

Tax purposes in the United States, (A) any Lender that is a U.S. Person shall deliver to the Lead Borrower 

and the Agent on or prior to the date on which such Lender becomes a Lender under this Agreement, 

executed originals of IRS Form W-9 certifying that such Lender is exempt from U.S. federal backup 

withholding tax and (B) any Foreign Lender shall deliver to the Lead Borrower and the Agent (in such 

number of copies as shall be requested by the recipient) on or prior to the date on which such Foreign 

Lender becomes a Lender under this Agreement (and from time to time thereafter upon the request of the 

Lead Borrower or the Agent, but only if such Foreign Lender is legally entitled to do so), whichever of 

the following is applicable: 

(i) duly completed copies of Internal Revenue Service Form W-8BEN or 

W-8BEN-E claiming eligibility for benefits of an income tax treaty to which the United States is 

a party, 

(ii) duly completed copies of Internal Revenue Service Form W-8ECI, 

(iii) duly completed copies of Internal Revenue Service Form W-8IMY 

(including any required attachments thereto), 

(iv) in the case of a Foreign Lender claiming the benefits of the exemption 

for portfolio interest under section 881(c) of the Code, (x) a certificate to the effect that such 

Foreign Lender is not (A) a “bank” within the meaning of section 881(c)(3)(A) of the Code, (B) a 

“10 percent shareholder” of the Borrowers within the meaning of section 881(c)(3)(B) of the 
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Code, or (C) a “controlled foreign corporation” described in section 881(c)(3)(C) of the Code and 

(y) duly completed copies of  Internal Revenue Service Form W-8BEN or W-8BEN-E, or 

(v) any other form prescribed by applicable law as a basis for claiming 

exemption from or a reduction in United States Federal withholding tax duly completed together 

with such supplementary documentation as may be prescribed by applicable law to permit the 

Lead Borrower to determine the withholding or deduction required to be made (including with 

respect to FATCA). 

(vi) Each Lender shall promptly notify the lead Borrower and the Agent of 

any change in circumstances that would modify or render invalid any claimed exemption or 

reduction. 

(f) For purposes of determining withholding Taxes imposed under FATCA, from 

and after the effective date of the Third Amendment, the Borrowers and the Agent shall treat (and the 

Lenders hereby authorize the Agent to treat) the Credit Agreement (together with any loans or other 

extensions of credit pursuant thereto) as not qualifying as a “grandfathered obligation” within the 

meaning of Treasury Regulation Section 1.1471-2(b)(2)(i). 

(g) Treatment of Certain Refunds.  If any Credit Party determines, in its sole 

discretion, that it has received a refund of any Taxes or Other Taxes as to which it has been indemnified 

by any Loan Party or with respect to which any Loan Party has paid additional amounts pursuant to this 

Section, it shall pay to the applicable Loan Party an amount equal to such refund (but only to the extent of 

indemnity payments made, or additional amounts paid, by such Loan Party under this Section with 

respect to the Taxes or Other Taxes giving rise to such refund), net of all out-of-pocket expenses of the 

applicable Credit Party, as the case may be, and without interest (other than any interest paid by the 

relevant Governmental Authority with respect to such refund), provided that the applicable Loan Party, 

upon the request of the Agent, such Lender or the L/C Issuer, agree to repay the amount paid over to the 

applicable Loan Party (plus any penalties, interest or other charges imposed by the relevant Governmental 

Authority) to the applicable Credit Party in the event any Credit Party is required to repay such refund to 

such Governmental Authority.  This subsection shall not be construed to require the Credit Party to make 

available its Tax returns (or any other information relating to its taxes that it deems confidential) to the 

Loan Parties or any other Person. 

(h) Sale or Transfer.  If a Lender or Participant claims exemption from, or reduction 

of, withholding tax and such Lender or Participant sells, assigns, grants a participation in, or otherwise 

transfers all or part of the Obligations of Loan Parties to such Lender or Participant, such Lender or 

Participant agrees to notify Agent (or, in the case of a sale of a participation interest, the Lender granting 

the participation) of the percentage amount in which it is no longer the beneficial owner of Obligations of 

Loan Parties to such Lender.  To the extent of such percentage amount, Agent will treat such Lender’s or 

such Participant’s documentation provided pursuant to subsections (d) or (e) of this Section 3.01 as no 

longer valid.  With respect to such percentage amount, such Participant or Assignee shall provide new 

documentation, pursuant to subsections (d) or (e) of this Section 3.01, as applicable. 

3.02 Illegality.  If any Lender determines that any Law has made it unlawful, or that any 

Governmental Authority has asserted that it is unlawful, for any Lender or its applicable Lending Office 

to make, maintain or fund LIBO Rate Loans, or to determine or charge interest rates based upon the LIBO 

Rate, or any Governmental Authority has imposed material restrictions on the authority of such Lender to 

purchase or sell, or to take deposits of, Dollars in the London interbank market, then, on written notice 

thereof by such Lender to the Lead Borrower through the Agent, any obligation of such Lender to make 

or continue LIBO Rate Loans or to convert Base Rate Loans to LIBO Rate Loans shall be suspended until 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 140 of 476



 

 

-87 - 
 

such Lender notifies the Agent and the Lead Borrower that the circumstances giving rise to such 

determination no longer exist.  Upon receipt of such written notice, the Borrowers shall, upon written 

demand from such Lender (with a copy to the Agent), prepay or, if applicable, convert all LIBO Rate 

Loans of such Lender to Base Rate Loans, either on the last day of the Interest Period therefor, if such 

Lender may lawfully continue to maintain such LIBO Rate Loans to such day, or promptly (or 

immediately, if possible) upon written demand, if such Lender may not lawfully continue to maintain 

such LIBO Rate Loans, in each case, without any cost, expense or penalty (including no cost, expense or 

penalty of the type described in Section 3.05) to the Borrowers.  Upon any such prepayment or 

conversion, the Borrowers shall also pay accrued interest on the amount so prepaid or converted. 

3.03 Inability to Determine Rates.  If the Required Lenders determine in good faith that for 

any reason in connection with any request for a LIBO Rate Loan or a conversion to or continuation 

thereof that (a) Dollar deposits are not being offered to banks in the London interbank market for the 

applicable amount and Interest Period of such LIBO Rate Loan, (b) adequate and reasonable means do 

not exist for determining the LIBO Rate for any requested Interest Period with respect to a proposed 

LIBO Rate Loan, or (c) the LIBO Rate for any requested Interest Period with respect to a proposed LIBO 

Rate Loan does not adequately and fairly reflect the cost to such Lenders of funding such Loan, the Agent 

will promptly so notify in writing the Lead Borrower and each Lender.  Thereafter, the obligation of the 

Lenders to make or maintain LIBO Rate Loans shall be suspended until the Agent (upon the instruction of 

the Required Lenders) revokes such notice, which such revocation of notice shall be provided at the 

earliest time that the circumstances in clauses (a), (b) and (c) in the immediately preceding sentence no 

longer exist.  Upon receipt of such written notice, the Lead Borrower may revoke any pending request for 

a Borrowing of, conversion to or continuation of LIBO Rate Loans or, failing that, will be deemed to have 

converted such request into a request for a Committed Borrowing of Base Rate Loans in the amount 

specified therein, without any cost, expense or penalty (including no cost, expense or penalty of the type 

described in Section 3.05) to the Borrowers. 

3.04 Increased Costs; Reserves on LIBO Rate Loans.   

(a) Increased Costs Generally.  If any Change in Law shall: 

(i) impose, modify or deem applicable any reserve, special deposit, 

compulsory loan, insurance charge or similar requirement against assets of, deposits with or for 

the account of, or credit extended or participated in by, any Lender (except any reserve 

requirement reflected in the LIBO Rate) or the L/C Issuer; 

(ii) subject any Lender or the L/C Issuer to any tax of any kind whatsoever 

with respect to this Agreement, any Letter of Credit, any participation in a Letter of Credit or any 

LIBO Rate Loan made by it, or change the basis of taxation of payments to such Lender or the 

L/C Issuer in respect thereof (except for Indemnified Taxes or Other Taxes covered by 

Section 3.01 and the imposition of, or any change in the rate of, any Excluded Tax payable by 

such Lender or the L/C Issuer); or 

(iii) impose on any Lender or the L/C Issuer or the London interbank market 

any other condition, cost or expense (other than Taxes) affecting this Agreement or LIBO Rate 

Loans made by such Lender or any Letter of Credit or participation therein; 

and the result of any of the foregoing shall be to increase the cost to such Lender of making or 

maintaining any LIBO Rate Loan (or of maintaining its obligation to make any such Loan), or to increase 

the cost to such Lender or the L/C Issuer of participating in, issuing or maintaining any Letter of Credit 

(or of maintaining its obligation to participate in or to issue any Letter of Credit), or to reduce the amount 
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of any sum received or receivable by such Lender or the L/C Issuer hereunder (whether of principal, 

interest or any other amount) then, upon written request of such Lender or the L/C Issuer, the Borrowers 

will pay to such Lender or the L/C Issuer and upon delivery of the certificate contemplated by 

Section 3.04(c), as the case may be, such additional amount or amounts as will compensate such Lender 

or the L/C Issuer, as the case may be, for such additional costs incurred or reduction suffered. 

(b) Capital Requirements.  If any Lender or the L/C Issuer determines in good faith 

that any Change in Law affecting such Lender or the L/C Issuer or any Lending Office of such Lender or 

such Lender’s or the L/C Issuer’s holding company, if any, regarding capital requirements has or would 

have the effect of reducing the rate of return on such Lender’s or the L/C Issuer’s capital or on the capital 

of such Lender’s or the L/C Issuer’s holding company, if any, as a consequence of this Agreement, the 

Commitments of such Lender or the Loans made by, or participations in Letters of Credit held by, such 

Lender, or the Letters of Credit issued by the L/C Issuer, to a level below that which such Lender or the 

L/C Issuer or such Lender’s or the L/C Issuer’s holding company could have achieved but for such 

Change in Law (taking into consideration such Lender’s or the L/C Issuer’s policies and the policies of 

such Lender’s or the L/C Issuer’s holding company with respect to capital adequacy), then from time to 

time and upon delivery of the certificate contemplated by Section 3.04(c), the Borrowers will pay to such 

Lender or the L/C Issuer, as the case may be, such additional amount or amounts as will compensate such 

Lender or the L/C Issuer or such Lender’s or the L/C Issuer’s holding company for any such reduction 

suffered. 

(c) Certificates for Reimbursement.  A certificate of a Lender or the L/C Issuer 

setting forth the amount or amounts necessary to compensate such Lender or the L/C Issuer or its holding 

company, as the case may be, as specified in subsection (a) or (b) of this Section and delivered to the 

Lead Borrower shall be conclusive absent manifest error.  The Borrowers shall pay such Lender or the 

L/C Issuer, as the case may be, the amount shown as due on any such certificate within 10 days after 

receipt thereof. 

(d) Delay in Requests.  Failure or delay on the part of any Lender or the L/C Issuer 

to demand compensation pursuant to the foregoing provisions of this Section shall not constitute a waiver 

of such Lender’s or the L/C Issuer’s right to demand in writing such compensation, provided that the 

Borrowers shall not be required to compensate a Lender or the L/C Issuer pursuant to the foregoing 

provisions of this Section for any increased costs incurred or reductions suffered more than two hundred 

seventy (270) days prior to the date that such Lender or the L/C Issuer, as the case may be, notifies in 

writing the Lead Borrower of the Change in Law giving rise to such increased costs or reductions and of 

such Lender’s or the L/C Issuer’s intention to claim compensation therefor (except that, if the Change in 

Law giving rise to such increased costs or reductions is retroactive, then the two hundred seventy (270) 

day period referred to above shall be extended to include the period of retroactive effect thereof). 

(e) Reserves on LIBO Rate Loans.  The Borrowers shall pay to each Lender, as long 

as such Lender shall be required to maintain reserves with respect to liabilities or assets consisting of or 

including Eurocurrency funds or deposits (currently known as “Eurocurrency liabilities”), additional 

interest on the unpaid principal amount of each LIBO Rate Loan equal to the actual costs of such reserves 

allocated to such Loan by such Lender (as reasonably determined by such Lender in good faith, which 

determination shall be conclusive absent manifest error), which shall be due and payable on each date on 

which interest is payable on such Loan, provided the Lead Borrower shall have received at least 10 days’ 

prior written notice (with a copy to the Agent) of such additional interest from such Lender.  If a Lender 

fails to give written notice 10 days prior to the relevant Interest Payment Date, such additional interest 

shall be due and payable 10 days from receipt of such written notice. 
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3.05 Compensation for Losses.  Upon written demand of any Lender upon the Agent (who 

shall forward a copy thereof to the Lead Borrower) from time to time, except as expressly set forth in 

Sections 3.02 and 3.03, the Borrowers shall promptly compensate such Lender for and hold such Lender 

harmless from any loss, cost or expense incurred by it (other than by reason of such Lender being a 

Defaulting Lender) as a result of: 

(a) any continuation, conversion, payment or prepayment of any Loan other than a 

Base Rate Loan on a day other than the last day of the Interest Period for such Loan (whether voluntary, 

mandatory, automatic, by reason of acceleration, or otherwise); 

(b) any failure by the Borrowers (for a reason other than the failure of such Lender to 

make a Loan) to prepay, borrow, continue or convert any Loan other than a Base Rate Loan on the date or 

in the amount notified by the Lead Borrower; or 

(c) any assignment of a LIBO Rate Loan on a day other than the last day of the 

Interest Period therefor as a result of a request by the Lead Borrower pursuant to Section 10.13; 

including any loss of anticipated profits and any loss or expense arising from the liquidation or 

reemployment of funds obtained by it to maintain such Loan or from fees payable to terminate the 

deposits from which such funds were obtained.  The Borrowers shall also pay any customary 

administrative fees charged by such Lender in connection with the foregoing. 

For purposes of calculating amounts payable by the Borrowers to the Lenders under this 

Section 3.05, each Lender shall be deemed to have funded each LIBO Rate Loan made by it at the LIBO 

Rate for such Loan by a matching deposit or other borrowing in the London interbank market for a 

comparable amount and for a comparable period, whether or not such LIBO Rate Loan was in fact so 

funded.  For the avoidance of doubt, the Borrowers shall have no liability for any breakage costs set forth 

in this Section 3.05 that may arise by virtue of any Base Rate Loan accruing interest at the Adjusted LIBO 

Rate pursuant to clause (b) of the definition of “Base Rate”. 

3.06 Mitigation Obligations; Replacement of Lenders.   

(a) Designation of a Different Lending Office.  If any Lender or L/C Issuer requests 

compensation under Section 3.04, or the Borrowers are required to pay any additional amount to any 

Lender or L/C Issuer or any Governmental Authority for the account of any Lender pursuant to 

Section 3.01, or if any Lender or L/C Issuer gives a notice pursuant to Section 3.02, then such Lender or 

L/C Issuer shall use reasonable efforts to (y) file any certificate or document reasonably requested in 

writing by the Lead Borrower or (z) assign its rights and delegate, designate and transfer its obligations 

hereunder to a different Lending Office for funding or booking its Loans hereunder or to assign its rights 

and obligations hereunder to another of its offices, branches or affiliates, if, in the reasonable judgment of 

such Lender, such filing, assignment, delegation, designation or transfer (i) would eliminate or reduce 

amounts payable pursuant to Section 3.01 or 3.04, as the case may be, in the future, or eliminate the need 

for the notice pursuant to Section 3.02, as applicable, and (ii) in each case, would not subject such Lender 

or L/C Issuer to any unreimbursed cost or expense and would not otherwise be disadvantageous to such 

Lender or L/C Issuer.  The Borrowers hereby agree to pay all reasonable out-of-pocket and documented 

costs and expenses incurred by any Lender or L/C Issuer in connection with any such filing, assignment, 

delegation, designation or transfer. 

(b) Replacement of Lenders.  If any Lender or L/C Issuer requests compensation 

under Section 3.04, or if the Borrowers are required to pay any additional amount to any Lender or any 

Governmental Authority for the account of any Lender pursuant to Section 3.01 or any Lender or L/C 
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Issuer delivers a notice described in Section 3.02, the Borrowers may replace such Lender or L/C Issuer 

in accordance with Section 10.13. 

3.07 Survival.  All of the Borrowers’ obligations under this Article III shall survive 

termination of the Aggregate Commitments and repayment of all Obligations hereunder. 

3.08 Designation of Lead Borrower as Borrowers’ Agent.   

(a) Each Borrower hereby irrevocably designates and appoints the Lead  Borrower 

as such Borrower’s agent to obtain Credit Extensions, the proceeds of which shall be available to each 

Borrower for such uses as are permitted under this Agreement.  As the disclosed principal for its agent, 

each Borrower shall be obligated to each Credit Party on account of Credit Extensions so made as if made 

directly by the applicable Credit Party to such Borrower, notwithstanding the manner by which such 

Credit Extensions are recorded on the books and records of the Lead Borrower and of any other 

Borrower.  In addition, each Loan Party other than the Borrowers hereby irrevocably designates and 

appoints the Lead  Borrower as such Loan Party’s agent to represent such Loan Party in all respects under 

this Agreement and the other Loan Documents. 

(b) Each Borrower recognizes that credit available to it hereunder is in excess of and 

on better terms than it otherwise could obtain on and for its own account and that one of the reasons 

therefor is its joining in the credit facility contemplated herein with all other Borrowers.  Consequently, 

each Borrower hereby assumes and agrees to discharge all Obligations of each of the other Borrowers. 

(c) The Lead  Borrower shall act as a conduit for each Borrower (including itself, as 

a “Borrower”) on whose behalf the Lead Borrower has requested a Credit Extension.  Neither the Agent 

nor any other Credit Party shall have any obligation to see to the application of such proceeds therefrom. 

ARTICLE IV 

CONDITIONS PRECEDENT TO CREDIT EXTENSIONS 

4.01 Conditions of Initial Credit Extension.  The obligation of the L/C Issuer and each Lender 

to make its initial Credit Extension hereunder is subject to satisfaction (or waiver) of the following 

conditions precedent: 

(a) The Agent’s receipt of the following, each of which shall be originals, telecopies 

or other electronic image scan transmission (e.g., “pdf” or “tif” or via e-mail) (followed promptly by 

originals) unless otherwise specified, each properly executed by a Responsible Officer of the signing 

Loan Party or the Lenders, as applicable, each dated the Closing Date (or, in the case of certificates of 

governmental officials, a recent date before the Closing Date) and each in form and substance satisfactory 

to the Agent in its Permitted Discretion (it being understood and agreed that certificates of governmental 

officials certified within 30 days prior to the Closing Date is recent)): 

(i) executed original counterparts of this Agreement sufficient in number for 

distribution to the Agent, each Lender, and the Lead Borrower; 

(ii) a Note executed by the Borrowers in favor of each Lender requesting a 

Note; 

(iii) such certificates of resolutions or other action, incumbency certificates 

and/or other certificates of Responsible Officers of each Loan Party as the Agent may reasonably 

require evidencing (A) the authority of each Loan Party to enter into this Agreement and the other 
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Loan Documents to which such Loan Party is a party or is to become a party and (B) the identity, 

authority and capacity of each Responsible Officer thereof authorized to act as a Responsible 

Officer in connection with this Agreement and the other Loan Documents to which such Loan 

Party is a party or is to become a party; 

(iv) copies of each Loan Party’s Organization Documents and such other 

documents and certifications as the Agent may reasonably require to evidence that each Loan 

Party is duly organized or formed, and that each Loan Party is validly existing, in good standing 

and qualified to engage in business in each jurisdiction where its ownership, lease or operation of 

properties or the conduct of its business requires such qualification, except to the extent that 

failure to so qualify in such jurisdiction could not reasonably be expected to have a Material 

Adverse Effect; 

(v) Reserved; 

(vi) a certificate signed by a Responsible Officer of the Lead Borrower 

certifying (A) that the conditions specified in Sections 4.02(a) and (b) have been satisfied, (B) 

that except with respect to the filing of the Chapter 11 Case and the Canadian Case and any 

Material Adverse Effect resulting, directly or indirectly, from the Events and Circumstances, 

there has been no event or circumstance since the date of the Audited Financial Statements that 

has had or could be reasonably expected to have, either individually or in the aggregate, a 

Material Adverse Effect, and (C) either that (1) no consents, licenses or approvals are required in 

connection with the execution, delivery and performance by such Loan Party and the validity 

against such Loan Party of the Loan Documents to which it is a party, or (2) subject to the entry 

by the Bankruptcy Court of the Interim Financing Order (as the same may be amended, 

supplemented or otherwise modified by the Final Financing Order and the Canadian Recognition 

Order), that all such consents, licenses and approvals have been obtained and are in full force and 

effect; 

(vii) Reserved; 

(viii) The Intercreditor Agreement shall be in full force and effect; 

(ix) the Security Agreements executed by the Loan Parties, together with: (1) 

delivery to the Term Agent of “certificated securities” (as defined in Article 8 of the UCC or the 

PPSA, as applicable) for the Domestic Subsidiaries of the Parent being pledged under the 

Security Agreements and Term Loan Documents whose Equity Interests constitute “securities” 

under Article 8 of the UCC or the PPSA, as applicable, and (2) delivery to the Term Agent of 

corresponding, undated stock powers executed in blank, each duly executed by the applicable 

Domestic Subsidiaries of the Parent; 

(x) all other Loan Documents, each duly executed by the applicable Loan 

Parties; 

(xi) results of searches or other evidence reasonably satisfactory to the Agent 

(in each case dated as of a date reasonably satisfactory to the Agent) indicating the absence of 

Liens on the assets of the Loan Parties, except for Permitted Encumbrances and Liens for which 

termination statements and releases, satisfactions and discharges of any mortgages, and releases  

or subordination agreements satisfactory to the Agent are being tendered concurrently with such 

extension of credit or other arrangements satisfactory to the Agent for the delivery of such 

termination statements and releases, satisfactions and discharges have been made; and 
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(xii) all documents and instruments, including Uniform Commercial Code and 

PPSA financing statements, required by law or reasonably requested by the Agent to be filed, 

registered or recorded to create or perfect the first priority Liens intended to be created under the 

Loan Documents and the Financing Orders and all such Uniform Commercial Code and PPSA 

financing statements shall have been so filed, registered or recorded to the satisfaction of the 

Agent. 

(b) After giving effect to (i) the first funding under the Loans, (ii) any charges to the 

Loan Account made in connection with the establishment of the credit facility contemplated hereby and 

(iii) all Letters of Credit to be issued at, or immediately subsequent to, such establishment (including all 

Existing Letters of Credit), Tranche A Availability shall be not less than $65,000,000. 

(c) The Agent and Tranche A-1 Agent shall have received a Borrowing Base 

Certificate dated the Closing Date, relating to the most recent Saturday, and executed by a Responsible 

Officer of the Lead Borrower. 

(d) The Intercompany Note shall be in full force and effect. 

(e) All fees and expenses required to be paid to the Agent, Tranche A-1 Agent, and 

the Arranger on or before the Closing Date shall have been paid in full, and all fees and expenses required 

to be paid to the Lenders on or before the Closing Date shall have been paid in full. 

(f) The Borrowers shall have paid all fees, charges and disbursements of counsel to 

the Agent and counsel to Tranche A-1 Agent to the extent invoiced prior to or on the Closing Date, plus 

such additional amounts of such fees, charges and disbursements as shall constitute its reasonable 

estimate of such fees, charges and disbursements incurred or to be incurred by it through the Closing Date 

(provided that such estimate shall not thereafter preclude a final settling of accounts between the 

Borrowers on the one hand, and the Agent or Tranche A-1 Agent, on the other hand). 

(g) Not less than five (5) Business Days prior to the Closing Date the Agent and the 

Lenders shall have received all documentation and other information required by regulatory authorities 

under applicable “know your customer” and anti-money laundering rules and regulations, including 

without limitation the USA PATRIOT Act, Canadian Anti-Money Laundering & Anti-Terrorism 

Legislation and other applicable laws, in each case to the extent requested by the Agent at least 15 

Business Days prior to the Closing Date. 

(h) The Agent, Tranche A-1 Agent and Lenders shall have received and be satisfied 

with (i) the initial Approved Budget, and (ii) such other information (financial or otherwise) as may be 

reasonably requested by the Agent and the Tranche A-1 Agent.   

(i) The Agent, Tranche A-1 Agent and the Lenders shall have received (i) duly 

executed copies of the engagement letters for the Consultants, which shall be on terms and conditions 

reasonably acceptable to the Agent and the Tranche A-1 Agent, (ii) evidence that the Loan Parties filed a 

motion on the Petition Date seeking to retain the Consultants on terms reasonably satisfactory to the 

Agent and the Tranche A-1 Agent; 

(j) (i) The Bankruptcy Court shall have entered the Interim Financing Order and the 

Cash Management Order, and (ii) neither of such orders shall have been (A) stayed, vacated or reversed 

(in whole or in part) or (B) amended or modified other than with the consent of the Agent and Tranche A-

1 Agent. 
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(k) Reserved. 

(l) Reserved. 

(m) The Agent and Tranche A-1 Agent shall have received evidence that the Lead 

Borrower and an Approved Liquidator have entered into the Agency Agreement on terms satisfactory to 

the Agent and Tranche A-1 Agent and such Agency Agreement shall be in full force and effect subject 

only to the entry by the Bankruptcy Court of an order approving the Initial Store Closing Sale. 

(n) The Real Estate Eligibility Requirements shall be satisfied for all Real Estate 

scheduled on Schedule 1.04, including, without limitation, (i) at the request of the Agent, delivery to the 

Agent of Mortgages (or amendments to any existing Mortgages delivered in connection with the Pre-

Petition Credit Agreement) and Mortgage Policies with respect to same, (ii) standard flood hazard 

determination forms and, and (iii) if any property is located in a special flood hazard area, (x) notices to 

(and confirmations of receipt by) the Lead Borrower as to the existence of  a special flood hazard and, if 

applicable, the unavailability of flood hazard insurance under the National Flood Insurance Program and 

(y) evidence of applicable flood insurance, if available, in each case in such form, on such terms and in 

such amounts as required by  The National Flood Insurance Reform Act of 1994 or as otherwise required 

by the Agent.  

(o) The Agent and Tranche A-1 Agent shall have received duly executed copies of 

all documents evidencing the DIP Term Loan Facility, which shall be in form and substance acceptable to 

the Agent and Tranche A-1 Agent.   

(p) The Agent and Tranche A-1 Agent shall have received a duly executed term 

sheet with respect to the Restructuring Support Agreement, which shall be in form and substance 

acceptable to the Agent and Tranche A-1 Agent.  

(q) The Bankruptcy Court shall have entered the Interim Financing Order within 

three (3) Business Days of the Petition Date. 

Without limiting the generality of the provisions of Section 9.04, for purposes of determining compliance 

with the conditions specified in this Section 4.01, each Lender that has signed this Agreement shall be 

deemed to have consented to, approved or accepted or to be satisfied with, each document or other matter 

required thereunder to be consented to or approved by or acceptable or satisfactory to a Lender unless the 

Agent shall have received notice from such Lender prior to the proposed Closing Date specifying its 

objection thereto.  The making and/or issuing of the initial Credit Extensions by the Lenders and L/C 

Issuer shall be deemed to be the satisfaction or waiver of all of the conditions precedent in Section 4.01 

on the Closing Date. 

4.02 Conditions to all Credit Extensions.  After the Closing Date, the obligation of each 

Lender to honor any Request for Credit Extension after the Closing Date and each L/C Issuer to issue 

each Letter of Credit is subject to the following conditions precedent: 

(a) The representations and warranties of the Borrowers and each other Loan Party 

contained in Article V or any other Loan Document, shall be true and correct in all material respects (or, 

in the case of any representation and warranty qualified by materiality, in all respects) on and as of the 

date of such Credit Extension, except to the extent that such representations and warranties specifically 

refer to an earlier date, in which case they shall be true and correct in all material respects (or, in the case 

of any representation and warranty qualified by materiality, true and correct in all respects) as of such 

earlier date; 
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(b) No Default or Event of Default shall exist, or would result from such proposed 

Credit Extension; 

(c) The Agent and, if applicable, the L/C Issuer or the Swing Line Lender shall have 

received a Request for Credit Extension in accordance with the requirements hereof;  

(d) No Overadvance shall result from such Credit Extension; 

(e) Neither the Interim Financing Order nor the Final Financing Order, as applicable, 

shall have been (i) stayed, vacated or reversed (in whole or in part), or (ii) amended or modified other 

than with the consent of the Agent and Tranche A-1 Agent; and 

(f) Each Credit Extension shall be for purposes and in amounts consistent with the 

Approved Budget (subject to the Permitted Variance). 

Each Request for Credit Extension submitted by the Borrower shall be deemed to be a representation and 

warranty by the Borrowers that the conditions specified in Sections 4.02(a) and (b) have been satisfied on 

and as of the date of the applicable Credit Extension.  The conditions set forth in this Section 4.02 are for 

the sole benefit of the Credit Parties but until the Required Lenders otherwise direct the Agent in writing 

to cease making Loans and issuing Letters of Credit, the Lenders will fund their Applicable Percentage of 

all Loans and participate in all Swing Line Loans and Letters of Credit whenever made or issued, which 

are requested by the Lead Borrower and which, notwithstanding the failure of the Loan Parties  to comply 

with the provisions of this Article IV, agreed to by the Agent, provided, however, the making of any such 

Loans or the issuance of any Letters of Credit shall not be deemed a modification or waiver by any Credit 

Party of the provisions of this Section 4.02 on any future occasion or a waiver of any rights or the Credit 

Parties as a result of any such failure to comply. 

ARTICLE V 

REPRESENTATIONS AND WARRANTIES 

To induce the Credit Parties to enter into this Agreement and to make Loans and to issue Letters 

of Credit hereunder, each Loan Party represents and warrants to the Agent and the other Credit Parties 

that:  To induce the Agent and the Lenders to enter into this Agreement, the Borrowers make to the 

Agents and the Lenders at and as of the date of the making of each Credit Extension, each of the 

following representations and warranties, each of which shall be true and correct in all material respects 

(except that such materiality qualifier shall not be applicable to any representations and warranties that 

already are qualified or modified by materiality in the text thereof), at and as of the date of the making of 

such Credit Extension, as though made on and as of the date of such Credit Extension (except to the 

extent that such representations and warranties relate solely to an earlier date, in which case such 

representations and warranties shall be true and correct in all material respects (except that such 

materiality qualifier shall not be applicable to any representations and warranties that are already qualified 

or modified by materiality in the text thereof) as of such earlier date: 

5.01 Existence, Qualification and Power.  Each Loan Party and each Restricted Subsidiary 

thereof is a corporation, limited liability company, unlimited liability company, partnership or limited 

partnership, duly incorporated, organized or formed, validly existing and, where applicable, in good 

standing under the Laws of the jurisdiction of its incorporation, organization, or formation, except, solely 

in the case of any Restricted Subsidiary of a Loan Party that is not a Loan Party, where the failure to be 

duly incorporated, organized, formed, validly existing or in good standing could not reasonably be 

expected to have a Material Adverse Effect, subject to any entry of any required orders of the Bankruptcy 

Court including, without limitation, the entry of the Interim Financing Order, the Final Financing Order 
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or the Canadian Recognition Order, as applicable, has all requisite power and authority and all requisite 

governmental licenses, permits, authorizations, consents and approvals to (i) own or lease its assets and 

carry on its business and (ii) execute, deliver and perform its obligations under the Loan Documents to 

which it is a party, and (iii) is duly qualified and is licensed and, where applicable, in good standing under 

the Laws of each jurisdiction where its ownership, lease or operation of properties or the conduct of its 

business requires such qualification or license; except in each case referred to in clause (b)(i) or (c) above, 

to the extent that failure to do so could not reasonably be expected to have a Material Adverse Effect.  

Schedule 5.01 annexed hereto sets forth, as of the Closing Date, each Loan Party’s name as it appears in 

official filings in its state (or country, province or territory) of incorporation or organization and the state 

(or country, province or territory) of the location of its chief executive office, organization type, 

organization number, if any, issued by its state of incorporation or organization, and its federal employer 

identification number or similar number(s). 

5.02 Authorization; No Contravention.  Subject to the entry of the Interim Financing Order, 

the Final Financing Order, and the Canadian Recognition Order, as applicable, the execution, delivery and 

performance by each Loan Party of each Loan Document to which such Person is or is to be a party, has 

been duly authorized by all necessary corporate or other organizational action, and does not and will not 

(a) contravene the terms of any of such Person’s Organization Documents; (b) conflict with or result in 

any breach, termination, or contravention of, or constitute a default under, or require any payment to be 

made under (i) any Material Contract or any Material Indebtedness to which such Person is a party or 

affecting such Person or the properties of such Person or any of its Restricted Subsidiaries or (ii) unless it 

could not reasonably be expected to result in a Material Adverse Effect, any order, injunction, writ or 

decree of any Governmental Authority or any arbitral award to which such Person or its property is 

subject; (c) result in or require the creation of any Lien upon any asset of any Loan Party (other than 

Liens in favor of the Agent under the Security Documents); or (d) violate any Law, except to the extent 

any such violation could not reasonably be expected to have a Material Adverse Effect. 

5.03 Governmental Authorization; Other Consents.  Subject to the entry of the Interim 

Financing Order, the Final Financing Order, and the Canadian Recognition Order, as applicable, no 

approval, consent, exemption, authorization, or other action by, or notice to, or filing with, any 

Governmental Authority or any other Person is necessary or required in connection with the execution, 

delivery or performance by, or enforcement against, any Loan Party of this Agreement or any other Loan 

Document, except for (a) such as have been obtained or made and are in full force and effect, or (b) that 

the failure of which to obtain or make could not reasonably be expected to have a Material Adverse 

Effect. 

5.04 Binding Effect.  This Agreement has been, and each other Loan Document, when 

delivered, will have been, duly executed and delivered by each Loan Party that is party thereto.  Subject 

to the entry of the Interim Financing Order, the Final Financing Order, and the Canadian Recognition 

Order, as applicable, this Agreement constitutes, and each other Loan Document when so delivered will 

constitute, a legal, valid and binding obligation of such Loan Party, enforceable against each Loan Party 

that is party thereto in accordance with its terms, subject to applicable bankruptcy, insolvency, 

reorganization, moratorium or other laws affecting creditors’ rights generally and subject to general 

principles of equity, regardless of whether considered in a proceeding in equity or at law. 

5.05 Financial Statements; No Material Adverse Effect.   

(a) All financial statements that have been delivered to the Agent pursuant to this 

Agreement (i) were prepared in accordance with GAAP (except (A) in the case of unaudited financial 

statement, for the lack of footnotes and being subject to year–end or quarter-end audit adjustments, as 
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applicable, and (B) in respect of any monthly financial statements) consistently applied throughout the 

period covered thereby, except as otherwise expressly noted therein; (ii) fairly present, in all material 

respects, the financial condition of the Lead Borrower and its Subsidiaries as of the date thereof and their 

results of operations for the period covered thereby in accordance with GAAP consistently applied 

throughout the period covered thereby, except as otherwise expressly noted therein; and (iii) show all 

Material Indebtedness and other material liabilities, direct or contingent, of the Lead Borrower and its 

Subsidiaries as of the date thereof, including material liabilities for taxes, material commitments and 

Indebtedness. 

(b) Reserved. 

(c) Reserved. 

(d) The initial Approved Budget prepared in good faith on the basis of the 

assumptions stated therein, which assumptions were fair in light of the conditions existing at the time of 

delivery of such forecasts, and represented, at the time of such delivery, the Loan Parties’ good faith 

estimate of its future financial performance. 

5.06 Litigation.  Except as specifically disclosed on Schedule 5.06, there are no actions, suits, 

proceedings, claims or disputes pending or, to the knowledge of the Loan Parties after due and diligent 

investigation, threatened or contemplated, at law, in equity, in arbitration or before any Governmental 

Authority, by or against any Loan Party or any of its Restricted Subsidiaries or against any of its 

properties or revenues that (a) purport to affect or pertain to the validity or enforceability of the 

Obligations or the Liens granted to the Agent pursuant to the Loan Documents, or (b) either individually 

or in the aggregate, could reasonably be expected to have a Material Adverse Effect. 

5.07 No Default.  No Default or Event of Default has occurred and is continuing or would 

result from the consummation of the transactions contemplated by this Agreement or any other Loan 

Document. 

5.08 Ownership of Property; Liens.   

(a) Each of the Loan Parties and each Restricted Subsidiary thereof has good record 

and marketable title in fee simple to or valid leasehold interests in, all Real Estate necessary or used in the 

ordinary conduct of its business, except for such defects in title as could not, individually or in the 

aggregate, reasonably be expected to have a Material Adverse Effect.  Each of the Loan Parties and each 

Restricted Subsidiary has good and marketable title to, valid leasehold interests in, or valid licenses or 

other rights to use all personal property and assets material to the ordinary conduct of its business, except 

where failure to have such title, interest, license or other right could not, individually or in the aggregate, 

reasonably be expected to have a Material Adverse Effect. 

(b) Schedule 5.08(b)(1) sets forth the address (including street address, county and 

state, province or territory) of all Real Estate that is owned by the Loan Parties, together with a list of the 

holders of any mortgage thereon as of the Closing Date.  Each Loan Party and each of its Restricted 

Subsidiaries has good, marketable and insurable fee simple title to the Real Estate owned by such Loan 

Party or such Restricted Subsidiary, free and clear of all Liens, other than Permitted Encumbrances.  

Schedule 5.08(b)(2) sets forth the address (including street address, county and state, province or 

territory) of all Leases of the Loan Parties, together with a list of the lessor and its contact information 

with respect to each such Lease as of the Closing Date.  Each of such Leases is in full force and effect and 

the Loan Parties are not in default of the terms thereof, except where such failure could not, individually 

or in the aggregate, reasonably be expected to have a Material Adverse Effect. 
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(c) Schedule 7.01 sets forth a complete and accurate list as of the Closing Date of all 

Liens on the property or assets of each Loan Party and each of its Restricted Subsidiaries, showing as of 

the Closing Date the lienholder thereof and a general description of the property or assets of such Loan 

Party or such Subsidiary subject thereto, in each case, other than Permitted Encumbrances (other than 

Liens permitted by clause (g) of the definition of “Permitted Encumbrances”).  The Collateral of each 

Loan Party and each of its Restricted Subsidiaries is subject to no Liens, other than Permitted 

Encumbrances. 

(d) Schedule 7.02 sets forth a complete and accurate list as of the Closing Date of all 

Investments held by any Loan Party or any Restricted Subsidiary of a Loan Party on the Closing Date, in 

each case, other than Permitted Investments (other than Investments permitted by clause (f) of the 

definition of “Permitted Investments”). 

(e) Schedule 7.03 sets forth a complete and accurate list of all Indebtedness as of the 

Closing Date of each Loan Party or any Restricted Subsidiary of a Loan Party that is to remain 

outstanding after the Closing Date, showing as of the Closing Date the approximate outstanding principal 

amount, obligor or issuer and maturity thereof, in each case, other than Permitted Indebtedness (other than 

Indebtedness permitted by clause (a) of the definition of “Permitted Indebtedness”). 

5.09 Environmental Compliance.   

(a) No Loan Party or any Restricted Subsidiary thereof (i) has failed to comply with 

any Environmental Law or to obtain, maintain or comply with any permit, license or other approval 

required under any Environmental Law, (ii) has become subject to any Environmental Liability, (iii) has 

received written notice of any claim with respect to any Environmental Liability or (iv) knows of any 

basis for any Environmental Liability, except, in each case of (i)-(iv), as could not reasonably be expected 

to have a Material Adverse Effect. 

(b) To the knowledge of the Loan Parties, except as could not reasonably be 

expected to have a Material Adverse Effect, (i) none of the properties currently or formerly owned or 

operated by any Loan Party or any Restricted Subsidiary thereof is listed on the NPL or on the CERCLIS 

or any analogous foreign, state or local list or is adjacent to any such property; (ii) there are no and never 

have been any underground or above-ground storage tanks or any surface impoundments, septic tanks, 

pits, sumps or lagoons in which Hazardous Materials are being or have been treated, stored or disposed on 

any property currently owned or operated by any Loan Party or any Restricted Subsidiary thereof; (iii) 

there is no asbestos or asbestos-containing material on any property currently owned or operated by any 

Loan Party or Restricted Subsidiary thereof; and (iv) Hazardous Materials have not been released, 

discharged or disposed of on any property currently or formerly owned or operated by any Loan Party or 

any Restricted Subsidiary thereof. 

(c) Except as could not reasonably be expected to have a Material Adverse Effect, no 

Loan Party or any Restricted Subsidiary thereof is undertaking, and no Loan Party or any Restricted 

Subsidiary thereof has completed, either individually or together with other potentially responsible 

parties, any investigation or assessment or remedial or response action relating to any actual or threatened 

release, discharge or disposal of Hazardous Materials at any site, location or operation, either voluntarily 

or pursuant to the order of any Governmental Authority or the requirements of any Environmental Law; 

and all Hazardous Materials generated, used, treated, handled or stored at, or transported to or from, any 

property currently or formerly owned or operated by any Loan Party or any Restricted Subsidiary thereof 

have been disposed of in a manner not reasonably expected to result in material liability to any Loan Party 

or any Restricted Subsidiary thereof. 
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5.10 Insurance.  The properties of the Loan Parties and their Restricted Subsidiaries are 

insured with financially sound and reputable insurance companies which are not Affiliates of the Loan 

Parties (except to the extent of any self-insurance permitted pursuant to Section 6.07), in such amounts 

(after giving effect to any permitted self-insurance), with such deductibles and covering such risks 

(including, without limitation, workmen’s compensation, public liability, business interruption and 

property damage insurance) as are customarily carried by companies engaged in similar businesses and 

owning similar properties in localities where the Loan Parties or the applicable Restricted Subsidiary 

operates.  Schedule 5.10 sets forth a description of all insurance maintained by or on behalf of the Loan 

Parties and their Restricted Subsidiaries as of the Closing Date. Each insurance policy listed on Schedule 

5.10 is in full force and effect and all premiums in respect thereof that are due and payable have been 

paid.  As to all improved real property constituting collateral security for the Obligations, (i) all flood 

hazard insurance policies required hereunder have been obtained and remain in full force and effect, and 

the premiums thereon have been paid in full, and (ii) except as the Lead Borrower has previously given 

written notice thereof to the Agent, there has been no redesignation of any property into or out of special 

flood hazard area.  

5.11 Taxes.  The Loan Parties and their Restricted Subsidiaries have filed all federal, state, 

provincial, municipal, local, foreign  and other material Tax returns and reports required to be filed, and 

have paid all federal, state, provincial, municipal, local, foreign and other material Taxes, assessments, 

fees and other governmental charges levied or imposed upon them or their properties, income or assets 

otherwise due and payable, except those which are not required to be paid by the Bankruptcy Court and 

which are being contested in good faith by appropriate proceedings being diligently conducted, for which 

adequate reserves have been provided in accordance with GAAP, as to which Taxes no Lien has been 

filed, registered or recorded and which contest effectively suspends the collection of the contested 

obligation and the enforcement of any Lien securing such obligation.  There is no proposed Tax 

assessment against any Loan Party or any Restricted Subsidiary that would, if made, have a Material 

Adverse Effect.  No Loan Party or any Restricted Subsidiary thereof is a party to any Tax sharing 

agreement other than the Tax Sharing Agreement. 

5.12 ERISA Compliance; Pension Plans.   

(a) Except as would not reasonably be expected to have a Material Adverse Effect, 

each Plan is in compliance in all material respects with the applicable provisions of ERISA, the Code and 

other Federal or state Laws.  Each Plan that is intended to qualify under Section 401(a) of the Code has 

received a favorable determination letter from the IRS or an application for such a letter is currently being 

processed by the IRS with respect thereto and, to the knowledge of the Lead Borrower, nothing has 

occurred which would prevent, or cause the loss of, such qualification. The Loan Parties and each ERISA 

Affiliate have made all required contributions to each Plan subject to Section 412 of the Code, and no 

application for a funding waiver or an extension of any amortization period pursuant to Section 412 of the 

Code has been made with respect to any Plan. No Lien imposed under the Code or ERISA exists or is 

reasonably expected to arise on account of any Plan. 

(b) There are no pending or, to the knowledge of the Lead Borrower, threatened 

claims, actions or lawsuits, or action by any Governmental Authority, with respect to any Plan that could 

reasonably be expected to have a Material Adverse Effect.  There has been no prohibited transaction or 

violation of the fiduciary responsibility rules with respect to any Plan that has resulted or could 

reasonably be expected to result in a Material Adverse Effect. 

(c) (i) No ERISA Event has occurred, and to the knowledge of the Lead Borrower, 

there is no fact, event or circumstance that could reasonably be expected to constitute or result in an 
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ERISA Event which could have a Material Adverse Effect; (ii) no Pension Plan has any Unfunded 

Pension Liability; (iii) neither any Loan Party nor any ERISA Affiliate has incurred, or reasonably 

expects to incur, any liability under Title IV of ERISA with respect to any Pension Plan (other than 

premiums due and not delinquent under Section 4007 of ERISA); (iv) neither any Loan Party nor any 

ERISA Affiliate has incurred, or reasonably expects to incur, any liability (and no event has occurred 

which, with the giving of notice under Section 4219 of ERISA, would result in such liability) under 

Sections 4201 or 4243 of ERISA with respect to a Multiemployer Plan; and (v) neither any Loan Party 

nor any ERISA Affiliate has engaged in a transaction that could be subject to Sections 4069 or 4212(c) of 

ERISA. 

(d) None of the Loan Parties currently maintains, contributes to or sponsors, or has 

in the past five years maintained, contributed to or sponsored, any Canadian Pension Plan nor has any 

liability, contingent or otherwise, with respect to a Canadian Pension Plan. 

(e) Each Canadian Loan Party and its subsidiaries are in compliance with all federal 

or provincial laws with respect to each Canadian Benefit Plan except where the failure to so comply 

would not reasonably be expected to have a Material Adverse Effect. No fact or situation that may 

reasonably be expected to result in a Material Adverse Effect exists in connection with any Canadian 

Benefit Plan.  No Lien has arisen, choate or inchoate, in respect of a Canadian Loan Party or its 

Subsidiaries or its or their property in connection with any Canadian Benefit Plan. 

5.13 Restricted Subsidiaries; Equity Interests.  The Loan Parties have no Subsidiaries other 

than those specifically disclosed in Part (a) of Schedule 5.13, which Schedule sets forth the legal name, 

jurisdiction of incorporation or formation and authorized Equity Interests of each such Subsidiary.  All of 

the outstanding Equity Interests in such Subsidiaries have been validly issued, duly authorized, are fully 

paid and non-assessable and are owned by a Loan Party (or a Subsidiary of a Loan Party) in the amounts 

specified on Part (a) of Schedule 5.13 free and clear of all Liens except for those created under the 

Security Documents and those expressly granted under the Financing Orders.  Except as set forth in 

Schedule 5.13, there are no outstanding rights to purchase any Equity Interests in any Subsidiary.  The 

Loan Parties have no equity investments in any other corporation or entity other than those specifically 

disclosed in Part (b) of Schedule 5.13.  All of the outstanding Equity Interests in the Loan Parties have 

been validly issued, and are fully paid and non-assessable and are owned in the amounts specified on Part 

(c) of Schedule 5.13 free and clear of all Liens except for those created under the Security Documents and 

those expressly granted under the Financing Orders.  The copies of the Organization Documents of each 

Loan Party and each amendment thereto provided pursuant to Section 4.01 are true and correct copies of 

each such document, each of which is valid and in full force and effect. 

5.14 Margin Regulations; Investment Company Act.   

(a) No Loan Party is engaged or will be engaged, principally or as one of its 

important activities, in the business of purchasing or carrying margin stock (within the meaning of 

Regulation U issued by the FRB), or extending credit for the purpose of purchasing or carrying margin 

stock in violation of Regulation U or X of the FRB.  None of the proceeds of the Credit Extensions shall 

be used directly or indirectly for the purpose of purchasing or carrying any margin stock, for the purpose 

of reducing or retiring any Indebtedness that was originally incurred to purchase or carry any margin 

stock or for any other purpose that might cause any of the Credit Extensions to be considered a “purpose 

credit” within the meaning of Regulations T, U, or X issued by the FRB in violation of Regulation U or X 

of the FRB. 
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(b) None of the Loan Parties, any Person Controlling any Loan Party, or any 

Restricted Subsidiary is or is required to be registered as an “investment company” under the Investment 

Company Act of 1940. 

5.15 Disclosure.  Each Loan Party has disclosed to the Agent and the Lenders all agreements, 

instruments and corporate or other restrictions to which it or any of its Restricted Subsidiaries is subject, 

and all other matters known to it, that, individually or in the aggregate, could reasonably be expected to 

result in a Material Adverse Effect.  No report, financial statement, certificate or other information 

furnished (whether in writing or orally) by or on behalf of any Loan Party to the Agent or any Lender in 

connection with the transactions contemplated hereby and the negotiation of this Agreement or delivered 

hereunder or under any other Loan Document (in each case, as modified or supplemented by other 

information so furnished) contains any material misstatement of fact or omits to state any material fact 

necessary to make the statements therein, in the light of the circumstances under which they were made, 

not misleading; provided that, with respect to projected financial information and the Approved Budget, 

the Loan Parties represent only that such information was prepared in good faith based upon assumptions 

believed to be reasonable at the time (it being understood that such projections as to future events are not 

to be viewed as facts and that actual results during the period or periods covered by any projections may 

differ from the projected results and no assurance can be given that the projections will be realized). 

5.16 Compliance with Laws.  Except to the extent non-performance thereof is permitted by the 

Bankruptcy Code and the CCAA, each of the Loan Parties and each Restricted Subsidiary is in 

compliance (i) in all material respects with the requirements of all Laws and all orders, writs, injunctions 

and decrees applicable to it or to its properties, except in such instances in which (a) such requirement of 

Law or order, writ, injunction or decree is being contested in good faith by appropriate proceedings 

diligently conducted or (b) the failure to comply therewith, either individually or in the aggregate, could 

not reasonably be expected to have a Material Adverse Effect; and (ii) with Sections 10.17 and 10.18 

hereof. 

5.17 Intellectual Property; Licenses, Etc.  The Loan Parties and their Restricted Subsidiaries 

own, or possess the right to use, all of the Intellectual Property, that is reasonably necessary for the 

operation of their respective businesses, without conflict with the rights of any other Person.  To the 

knowledge of the Lead Borrower, no slogan or other advertising device, product, process, method, 

substance, part or other material now employed, or now contemplated to be employed, by any Loan Party 

or any Restricted Subsidiary infringes upon any rights held by any other Person.  No claim or litigation 

regarding any of the foregoing is pending or, to the knowledge of the Loan Parties, threatened, which, 

either individually or in the aggregate, could reasonably be expected to have a Material Adverse Effect. 

5.18 Reserved.   

5.19 Security Documents.   

(a) Each Security Agreement, when taken together with the Financing Orders and 

the Canadian Recognition Order, creates in favor of the Agent, for the benefit of the Credit Parties 

referred to therein, a legal, valid, continuing and enforceable security interest in the Collateral (as defined 

in the Security Agreement).  Upon entry of the Interim Financing Order (and the subsequent entry of the 

Final Financing Order) and the Canadian Recognition Order, the Agent will have a perfected Lien on, and 

security interest in, to and under all right, title and interest of the grantors thereunder in all Collateral that 

may be perfected by filing, recording or registering a financing statement or analogous document or by 

obtaining ‘control’ under the UCC or the PPSA, as applicable (including without limitation the proceeds 

of such Collateral subject to the limitations relating to such proceeds in the UCC or PPSA, as applicable) 
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prior and superior in right to any other Person.  Assuming the entry of the Financing Orders and the 

Canadian Recognition Order, filings of UCC-1 and PPSA financing statements and/or the obtaining of 

“control” (as defined in the UCC and PPSA) of Collateral is not required to create or perfect a legal, 

valid, continuing and enforceable security interest in the Collateral. 

(b) Subject to the entry of the Interim Financing Order, the Final Financing Order, 

and the Canadian Recognition Order as applicable, the Agent shall have a fully perfected Lien on, and 

security interest in, all right, title and interest of the applicable Loan Parties in the Intellectual Property (as 

defined in the Security Agreement) in which a security interest may be perfected by filing, recording or 

registering a security agreement, financing statement or analogous document in the United States Patent 

and Trademark Office or the United States Copyright Office or the Canadian Intellectual Proporty Office, 

as applicable, in each case prior to all Liens (other than Permitted Encumbrances having priority by 

operation of Law and Liens described in clause (q) of the definition of Permitted Encumbrances, subject 

to the Intercreditor Agreement). 

(c) The Mortgages, when taken together with the Financing Orders, create in favor 

of the Agent, for the benefit of the Credit Parties referred to therein, a legal, valid, continuing and 

enforceable Lien in the Mortgaged Property (as defined in the Mortgages).  The Agent has a perfected 

Lien on, and security interest in, to and under all right, title and interest of the grantors thereunder in all 

Mortgaged Property (including without limitation the proceeds of such Mortgaged Property), in each case 

prior to all Liens (except those Permitted Encumbrances having priority by operation of Law and Liens 

described in clause (q) of the definition of Permitted Encumbrances, subject to the Intercreditor 

Agreement) to any other Person. 

5.20 Reserved.   

5.21 Deposit Accounts; Credit Card Arrangements.   

(a) Set forth on Schedule 5.21(a) are all of each Loan Party’s DDAs, including, with 

respect to each bank (i) the name and address of such Person, and (ii) the account numbers of the DDAs 

maintained with such Person. Schedule 5.21(a) separately identifies each Concentration Account, 

Consolidated Store Deposit Account, Individual Store Account, the Home Office Account and the 

Designated Account. 

(b) Schedule 5.21(b) sets forth each Loan Party’s Credit Card Processors and all 

material arrangements to which any Loan Party is a party with respect to the payment to any Loan Party 

of the proceeds of credit card charges and debit card charges for sales by such Loan Party. 

5.22 Casualty.  Neither the businesses nor the properties of any Loan Party or any of its 

Restricted Subsidiaries are affected by any fire, explosion, accident, strike, lockout or other labor dispute, 

drought, storm, hail, earthquake, embargo, act of God or of the public enemy or other casualty (whether 

or not covered by insurance) that, either individually or in the aggregate, could reasonably be expected to 

have a Material Adverse Effect. 

5.23 OFAC; Sanctions.  No Loan Party nor any of its Subsidiaries is in violation of any 

Sanctions.  No Loan Party nor any of its Subsidiaries nor, to the knowledge of such Loan Party, any 

director, officer, employee, agent or Affiliate of such Loan Party or such Subsidiary (a) is a Sanctioned 

Person or a Sanctioned Entity, (b) has any assets located in Sanctioned Entities, or (c) derives revenues 

from investments in, or transactions with Sanctioned Persons or Sanctioned Entities.  Each of the Loan 

Parties and its Subsidiaries has implemented and maintains in effect policies and procedures designed to 

ensure compliance by the Loan Parties and their Subsidiaries and their respective directors, officers, 
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employees, agents and Affiliates with the Anti-corruption Laws.  Each of the Loan Parties and its 

Subsidiaries, and to the knowledge of each such Loan Party, each director, officer, employee, agent and 

Affiliate of each such Loan Party and each such Subsidiary, is in compliance with the Anti-corruption 

Laws in all material respects.  No proceeds of any loan made or Letter of Credit issued hereunder will be 

used to fund any operations in, finance any investments or activities in, or make any payments to, a 

Sanctioned Person or a Sanctioned Entity, or otherwise used in any manner that would result in a 

violation of any applicable sanction by any Person (including any Credit Party or other individual or 

entity participating in any transaction). 

5.24 Bankruptcy Matters.   

(a) The Chapter 11 Case was commenced on the Petition Date in accordance with 

applicable Law and notice of (i) the motion seeking approval of the Loan Documents and the Interim 

Financing Order and the Final Financing Order, (ii) the hearing for the entry of the Interim Financing 

Order, and (iii) the hearing for the entry of the Final Financing Order in each case has been or will be 

given. The Borrowers shall give, on a timely basis as specified in the Interim Financing Order or the Final 

Financing Order, as applicable, all notices required to be given to all parties specified in the Interim 

Financing Order or Final Financing Order, as applicable. 

(b) Within five (5) Business Days of the granting of the Initial Financing Order, the 

Canadian Bankruptcy Court shall have granted the Canadian Recognition Order that, among other things, 

recognize the Interim Financial Order and the Final Financing Order when effective, and enforce each 

such Order in Canada, including the provisions of the Interim Financing Order and the Interim Financing 

Order authorizing the granting by the Canadian Loan Parties of Guarantees to the Agent, and the granting 

of Liens by the Canadian Loan Parties to secure the Obligations under such Guarantees. 

(c) After the entry of the Interim Financing Order, and pursuant to and to the extent 

permitted in the Interim Financing Order and the Final Financing Order, the Obligations will constitute 

allowed administrative expense claims in the Chapter 11 Case having priority over all administrative 

expense claims (other than (x) the Carve-Out up to, at any date of determination, the amount of the Carve-

Out Reserve, (y) Liens granted by the Canadian Bankruptcy Court on Collateral of the Canadian Loan 

Parties to secure professional fees and expenses of the Case Professionals and (z) Permitted Prior Liens) 

and unsecured claims against the Loan Parties now existing or hereafter arising, of any kind whatsoever, 

including, without limitation, all administrative expense claims of the kind specified in Sections 105, 326, 

328, 330, 331, 503(a), 503(b), 506(c) (after entry of the Final Financing Order), 507(a), 507(b), 546(c), 

546(d), 726, 1114 or any other provision of the Bankruptcy Code or otherwise, as provided under Section 

364(c)(l) of the Bankruptcy Code, subject to the priorities set forth in the Interim Financing Order or the 

Final Financing Order, as applicable. 

(d) After the entry of the Interim Financing Order and, with respect to the Canadian 

Loan Parties, the Canadian Recognition Order, and pursuant to and to the extent provided in the Interim 

Financing Order and the Final Financing Order, and, with respect to the Canadian Loan Parties, the 

Canadian Recognition Order, the Obligations will be secured by a valid and perfected first priority Lien 

on all of the Collateral subject, as to priority only, to (x) the Carve-Out up to, at any date of 

determination, the amount of the Carve-Out Reserve, (y) the Administration Charge granted by the 

Canadian Bankruptcy Court on Collateral of the Canadian Loan Parties, and (z) the Permitted Prior Liens.  

(e) The Interim Financing Order (with respect to the period on and after entry of the 

Interim Financing Order and prior to the Final Order Entry Date), the Final Financing Order (with respect 

to the period on and after the Final Order Entry Date), and, with respect to the Canadian Loan Parties, the 

Canadian Recognition Order, as the case may be, is in full force and effect and has not been reversed, 
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stayed (whether by statutory stay or otherwise), modified or amended without the consent of the Agent, 

Tranche A-1 Agent, Required Tranche A Lenders and Required Tranche A-1 Lenders. 

(f) Notwithstanding the provisions of Section 362 of the Bankruptcy Code, and 

subject to the applicable provisions of the Interim Financing Order, Final Financing Order, and, with 

respect to the Canadian Loan Parties, the Canadian Recognition Order, as the case may be, upon the 

maturity (whether by acceleration or otherwise) of any of the Obligations, the Credit Parties shall be 

entitled to immediate payment of such Obligations and to enforce the remedies provided for hereunder, 

under the other Loan Documents or under applicable law, without further application to or order by the 

Bankruptcy Court (but subject to any prior notice or other requirements of the Canadian Bankruptcy 

Court in the case of the Canadian Loan Parties). 

(g) A true and complete copy of the Approved Budget is attached as Schedule 1.07 

hereto. 

ARTICLE VI 

AFFIRMATIVE COVENANTS 

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation 

hereunder shall remain unpaid or unsatisfied (other than contingent indemnification Obligations for which 

a claim has not then been asserted), or any Letter of Credit shall remain outstanding (except to the extent 

fully Cash Collateralized or supported by other collateral accepted by the L/C Issuer and the Agent), the 

Loan Parties shall, and shall (except in the case of the covenants set forth in Sections 6.01, 6.02, and 6.03) 

cause each Restricted Subsidiary to: 

6.01 Financial Statements.  Deliver to the Agent and Tranche A-1 Agent, in form and detail 

satisfactory to the Agent and Tranche A-1 Agent: 

(a) as soon as available, (i) a Consolidated balance sheet of the Lead Borrower and 

its Subsidiaries as at the end of each Fiscal Year, and the related consolidated statements of income or 

operations, Shareholders’ Equity and cash flows for such Fiscal Year, setting forth in each case (to the 

extent available, with respect to any Fiscal Year ending prior to, or a portion of which occurs prior to, the 

Closing Date) in comparative form the figures for the previous Fiscal Year, all in reasonable detail and 

prepared in accordance with GAAP, audited and accompanied by a report and opinion of a Registered 

Public Accounting Firm of nationally recognized standing reasonably acceptable to the Agent, which 

report and opinion shall be prepared in accordance with generally accepted auditing standards, (ii) but in 

any event within thirty (30) days after the end of each of the Fiscal Months of each Fiscal Year of the 

Lead Borrower, a Consolidated balance sheet of the Lead Borrower and its Subsidiaries as at the end of 

such Fiscal Month, and the related consolidated statements of income or operations (which shall be 

limited to operating profit (including interest but excluding taxes)), and, to the extent prepared, cash flows 

for such Fiscal Month, and for the portion of the Lead Borrower’s Fiscal Year then ended, setting forth in 

each case (to the extent available, with respect to any Fiscal Month or Fiscal Year ending prior to, or a 

portion of which occurs prior to, the Closing Date) in comparative form the figures for the corresponding 

Fiscal Month of the previous Fiscal Year and (C) the corresponding portion of the previous Fiscal Year, 

all in reasonable detail, certified by a Responsible Officer of the Lead Borrower as fairly presenting, in all 

material respects, the financial condition, results of operations, and to the extent prepared, cash flows of 

the Lead Borrower and its Subsidiaries as of the end of such Fiscal Month, subject only to normal year-

end audit adjustments and the absence of footnotes; 

(b) (i) The Approved Budget may be updated, modified or supplemented (with 

the consent of the Agent, Tranche A-1 Agent and Required Lenders and/or at the reasonable request of 
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the Agent and/or the Tranche A-1 Agent) from time to time, and each such updated, modified or 

supplemented budget shall be approved by, and in form and substance satisfactory to, the Agent, Tranche 

A-1 Agent and Required Lenders and no such updated, modified or supplemented budget shall be 

effective until so approved and once so approved shall be deemed an Approved Budget; provided, that 

during the fourth (4th) week of the initial Approved Budget (and the fourth (4
th
) week of each successive 

Approved Budget thereafter), the Lead Borrower shall submit a budget for the next successive thirteen 

week period to the Agent and Tranche A-1 Agent, which budget shall be in form and substance 

acceptable to the Agent, Tranche A-1 Agent, and Required Lenders and approved by the Agent, Tranche 

A-1 Agent, and Required Lenders; provided, further, that in the event that the Agent, Tranche A-1 Agent, 

Required Lenders and the Lead Borrower cannot, while acting in good faith, agree as to an updated, 

modified or supplemented budget, such disagreement shall give rise to an Event of Default hereunder 

once the period covered by the most recent Approved Budget has terminated.  Each Approved Budget 

delivered to the Agent and Tranche A-1 Agent shall be accompanied by such supporting documentation 

as requested by the Agent or Tranche A-1 Agent.  Each Approved Budget shall be prepared in good faith 

based upon assumptions which the Lead Borrower believes to be reasonable and are satisfactory to the 

Agent and Tranche A-1 Agent. 

(ii) On or before Friday of each week following the Closing Date, the Lead Borrower 

shall deliver to the Agent and Tranche A-1 Agent an Approved Budget Variance Report. 

6.02 Certificates; Other Information.  Deliver to the Agent and Tranche A-1 Agent, in form 

and detail satisfactory to the Agent and Tranche A-1 Agent: 

(a) concurrently with the delivery of the financial statements referred to in 

Section 6.01(a), a copy of management’s discussions and analysis with respect to such financial 

statements; 

(b) concurrently with the delivery of the financial statements referred to in Section 

6.01(a), a duly completed Compliance Certificate signed by a Responsible Officer of the Lead Borrower, 

and in the event of any change in GAAP used in the preparation of such financial statements, the Lead 

Borrower shall also provide a statement of reconciliation conforming such financial statements to GAAP; 

(c) on Wednesday of each week (or, if Wednesday is not a Business Day, on the next 

succeeding Business Day), as of the close of business on the immediately preceding Saturday, a 

Borrowing Base Certificate showing the Tranche A Borrowing Base and Tranche A-1 Borrowing Base 

(provided that the Appraised Value percentage applied to the Eligible Inventory set forth in each 

Borrowing Base Certificate shall be the percentage set forth in the most recent appraisal obtained by the 

Agent pursuant to Section 6.10 hereof for the applicable period, in which such Borrowing Base 

Certificate is delivered), each Borrowing Base Certificate to be certified as complete and correct by a 

Responsible Officer of the Lead Borrower and accompanied by the most-recent reports of Eligible Credit 

Card Receivables and Eligible Inventory prepared by the Borrowers (which reports shall be updated on a 

weekly basis); 

(d) promptly upon receipt, copies of any detailed audit reports or management letters 

submitted to the board of directors (or the audit committee of the board of directors) of any Loan Party by 

its Registered Public Accounting Firm in connection with the accounts or books of the Loan Parties or 

any Subsidiary, or any audit of any of them; 

(e) promptly after the same are available, copies of each annual report or proxy, if 

any, sent to the stockholders of the Loan Parties, and copies of all annual, regular, periodic and special 

reports and registration statements which any Loan Party may file or be required to file with the SEC 
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under Section 13 or 15(d) of the Securities Exchange Act of 1934 or with any national securities 

exchange, and in any case not otherwise required to be delivered to the Agent and Tranche A-1 Agent 

pursuant hereto; 

(f) The financial and collateral reports described on Schedule 6.02 hereto, at the 

times set forth in such Schedule; 

(g) promptly after the furnishing thereof, copies of any written notice of default or 

event of default under the Term Loan Documents or any other Material Indebtedness received by the 

Loan Parties; 

(h) as soon as available upon the Agent’s request, a report summarizing the 

insurance coverage (specifying type, amount and carrier) in effect for each Loan Party and its Restricted 

Subsidiaries and containing such additional information as the Agent, Tranche A-1 Agent, or any Lender, 

in each case, through the Agent, may reasonably specify; 

(i) promptly after the Agent’s or Tranche A-1 Agent’s request therefor, copies of all 

Material Contracts and documents evidencing Material Indebtedness;  

(j) upon the reasonable request of the Agent or the Tranche A-1 Agent, periodic 

estimated summaries of the then Reported Fee Accruals; and 

(k) promptly, such additional information regarding the business affairs, financial 

condition or operations of any Loan Party or any Restricted Subsidiary, or compliance with the terms of 

the Loan Documents, as the Agent, Tranche A-1 Agent, or and Lender may from time to time reasonably 

request. 

Documents required to be delivered pursuant to Sections 6.01 or Section 6.02 may be delivered 

electronically and if so delivered, shall be deemed to have been delivered on the date (i) on which the 

Lead Borrower posts such documents, or provides a link thereto on the Lead Borrower’s website on the 

Internet at the website address listed on Schedule 10.02; or (ii) on which such documents are posted on 

the Lead Borrower’s behalf on an Internet or intranet website, if any, to which each Lender and the Agent 

have access (whether a commercial, third-party website or whether sponsored by the Agent); provided 

that: (i) upon request of the Agent, the Lead Borrower shall deliver paper copies of such documents to the 

Agent or any Lender that requests the Lead Borrower to deliver such paper copies until a written request 

to cease delivering paper copies is given by the Agent or such Lender and (ii) the Lead Borrower shall 

notify the Agent and each Lender (by telecopier or electronic mail) of the posting of any such documents 

and provide to the Agent by electronic mail electronic versions (i.e., soft copies) of such documents.  

Notwithstanding anything contained herein, at the request of the Agent in its Permitted Discretion, the 

Lead Borrower shall be required to provide paper copies of the Compliance Certificates required by 

Section 6.02(b) to the Agent.  The Agent shall have no obligation to request the delivery or to maintain 

copies of the documents referred to above, and in any event shall have no responsibility to monitor 

compliance by the Loan Parties with any such request for delivery, and each Lender shall be solely 

responsible for requesting delivery to it or maintaining its copies of such documents. 

The Loan Parties hereby acknowledge that (a) the Agent and/or the Arranger will make available 

to the Lenders and the L/C Issuer materials and/or information provided by or on behalf of the Loan 

Parties hereunder (collectively, “Borrower Materials”) by posting the Borrower Materials on IntraLinks 

or another similar electronic system (the “Platform”) and (b) certain of the Lenders may be “public-side” 

Lenders (i.e., Lenders that do not wish to receive material non-public information with respect to the 

Loan Parties or their securities) (each, a “Public Lender”).  The Loan Parties hereby agree that so long as 
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any Loan Party is the issuer of any outstanding debt or equity securities that are registered or issued 

pursuant to a private offering or is actively contemplating issuing any such securities they will use 

commercially reasonable efforts to identify that portion of the Borrower Materials that may be distributed 

to the Public Lenders and that (w) all such Borrower Materials shall be clearly and conspicuously marked 

“PUBLIC” which, at a minimum, shall mean that the word “PUBLIC” shall appear prominently on the 

first page thereof; (x) by marking Borrower Materials “PUBLIC,” the Loan Parties shall be deemed to 

have authorized the Agent, the Arranger, the L/C Issuer and the Lenders to treat such Borrower Materials 

as not containing any material non-public information (although it may be sensitive and proprietary) with 

respect to the Loan Parties or their securities for purposes of United States Federal and state securities 

laws (provided, however, that to the extent such Borrower Materials constitute Information, they shall be 

treated as set forth in Section 10.07); (y) all Borrower Materials marked “PUBLIC” are permitted to be 

made available through a portion of the Platform designated “Public Investor”; and (z) the Agent and the 

Arranger shall be entitled to treat any Borrower Materials that are not marked “PUBLIC” as being 

suitable only for posting on a portion of the Platform not designated “Public Investor.” 

6.03 Notices.  Promptly notify the Agent and Tranche A-1 Agent following any Responsible 

Officer of any Loan Party becoming aware: 

(a) of the occurrence of any Default or Event of Default; 

(b) of any matter that has resulted or could reasonably be expected to result in a 

Material Adverse Effect, including as a result of (i) breach or non-performance of, or any default under, a 

Material Contract or with respect to Material Indebtedness of any Loan Party or any Restricted Subsidiary 

thereof; (ii) of any dispute, litigation, investigation, proceeding or suspension between any Loan Party or 

any Restricted Subsidiary thereof and any Governmental Authority; or (iii) the commencement of, or any 

material development in, any litigation or proceeding affecting any Loan Party or any Restricted 

Subsidiary thereof, including pursuant to any applicable Environmental Laws; 

(c) of the occurrence of any ERISA Event; 

(d) of any material change in accounting policies or financial reporting practices by 

any Loan Party; 

(e) of any change in the Parent’s or Lead Borrower’s chief executive officer or chief 

financial officer; 

(f) of the discharge by any Loan Party of its present Registered Public Accounting 

Firm or any withdrawal or resignation by such Registered Public Accounting Firm; 

(g) Reserved; 

(h) within one day after any Loan Party has knowledge of the filing or imposition of 

any Lien for unpaid Taxes in an amount in excess of $250,000 against any Loan Party; 

(i) of any casualty or other insured damage to any material portion of the Collateral 

or the commencement of any action or proceeding for the taking of any interest in a material portion of 

the Collateral under power of eminent domain or by condemnation or similar proceeding or if any 

material portion of the Collateral is damaged or destroyed; 

(j) of (i) any failure by any Loan Party to pay rent or any other amounts due at (A) 

any distribution centers or warehouses, or (B) any of such Loan Party’s locations when such rent or such 
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other amounts first came due following the Petition Date, unless such non-payment was permitted under 

the Bankruptcy Code, the CCAA or pursuant to an order of the Bankruptcy Court or the Canadian 

Bankruptcy Court, and (ii) notice of termination of any Lease; 

(k) the termination, discharge, or resignation of any of the Consultants; and 

(l) the receipt or delivery of any material notice (including, without limitation, any 

notice of any breach or alleged breach) under the Agency Agreement or any agency agreement, asset 

purchase agreement or other contract relating to a Permitted Sale by any party thereto. 

Each notice pursuant to this Section shall be accompanied by a statement of a Responsible Officer of the 

Lead Borrower setting forth details of the occurrence referred to therein and stating what action the Lead 

Borrower has taken and proposes to take with respect thereto, if any.  Each notice pursuant to 

Section 6.03(a) shall describe with particularity any and all provisions of this Agreement and any other 

Loan Document that have been breached. 

6.04 Payment of Obligations.   

(a) Subject to the provisions of the Bankruptcy Code and the CCAA and, in all 

cases, the Approved Budget, pay and discharge as the same shall become due and payable, all its 

obligations and liabilities incurred after the Petition Date, including (a) all income and all federal, state, 

provincial, territorial and other material tax liabilities, assessments and governmental charges or levies 

upon it or its properties or assets, (b) all lawful claims (including, without limitation, claims of landlords, 

warehousemen, customs brokers, freight forwarders, consolidators and carriers) which, if unpaid, would 

by law become a Lien upon its property; and (c) all Indebtedness, as and when due and payable, but 

subject to any subordination provisions contained in any instrument or agreement evidencing such 

Indebtedness, except, in each such case, where (i) (A) the validity or amount thereof is being contested in 

good faith by appropriate proceedings, (B) such Loan Party has set aside on its books adequate reserves 

with respect thereto in accordance with GAAP, (C) such contest effectively suspends collection of the 

contested obligation and enforcement of any Lien securing such obligation, (D) no Lien has been filed or 

imposed with respect thereto or (ii) the failure to make such payment could not reasonably be expected to 

result in a Material Adverse Effect.  Nothing contained herein shall be deemed to limit the rights of the 

Agent with respect to determining Reserves pursuant to this Agreement. For the avoidance of doubt, 

nothing herein requires payment of any obligation subject to the automatic stay of the Bankruptcy Code 

and the CCAA.    

(b) Within one (1) Business Day after the Final Order Entry Date, pay in full all of 

the Pre-Petition Obligations in accordance with Section 2.05(h). 

6.05 Preservation of Existence, Etc.  (i) Preserve, renew and maintain in full force and effect 

its legal existence and good standing under the Laws of the jurisdiction of its organization or formation 

except (a) solely in the case of any Restricted Subsidiary of a Loan Party that is not a Loan Party, where 

the failure to preserve, renew or maintain such legal existence or good standing could not reasonably be 

expected to have a Material Adverse Effect, or (b) in a transaction permitted by Section 7.04 or 7.05, and 

(ii) take all reasonable action to maintain all rights, privileges, permits, licenses and franchises necessary 

or desirable in the normal conduct of its business, except to the extent that failure to do so could not 

reasonably be expected to have a Material Adverse Effect; and (iii) preserve or renew all of its Intellectual 

Property, except to the extent (a) such Intellectual Property is no longer used in the conduct of the 

business of the Loan Parties, (b) the Lead Borrower determines in its reasonable judgment that preserving 

or renewing such Intellectual Property is not advantageous of the Loan Parties, taken as a whole, or (c) 

otherwise permitted under this Agreement or the other Loan Documents (in each case, except to the 
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extent such non-preservation or non-renewal would materially adversely affect the net orderly liquidation 

value of the ABL Priority Collateral of the Loan Parties). 

6.06 Maintenance of Properties.  Maintain, preserve and protect all of its material properties 

and equipment necessary in the operation of its business in good working order and condition, ordinary 

wear and tear and casualty or condemnation events excepted; and (b) make all necessary repairs thereto 

and renewals and replacements thereof except where the failure to do so could not reasonably be expected 

to have a Material Adverse Effect. 

6.07 Maintenance of Insurance.   

(a) Maintain with financially sound and reputable insurance companies reasonably 

acceptable to the Agent not Affiliates of the Loan Parties, insurance with respect to its properties and 

business against loss or damage of the kinds customarily insured against by Persons engaged in the same 

or similar business and operating in the same or similar locations or as is required by applicable Law, of 

such types and in such amounts as are customarily carried under similar circumstances by such other 

Persons as are acceptable to the Agent in its Permitted Discretion (it being agreed by the Agent that the 

insurance policies, the amounts of coverage and the companies used by the Loan Parties and their 

Subsidiaries on the Closing Date are satisfactory to the Agent, that, solely to the extent and in the 

amounts and manner in place on the Closing Date in all material respects as set forth on Schedule 5.10, 

the Loan Parties and their Subsidiaries may continue to use such self-insurance to satisfy the requirements 

in this Section 6.07 and, as of the Closing Date, such self-insurance program complies with the 

requirements in this Section 6.07). 

(b) Cause fire and extended coverage policies (but, for the avoidance of doubt, 

excluding any public property damage policy) maintained with respect to any Collateral to be endorsed or 

otherwise amended to include (i) a non-contributing mortgage clause (regarding improvements to Real 

Estate) and lenders’ loss payable clause (regarding personal property), in form and substance satisfactory 

to the Agent, which endorsements or amendments shall provide that the insurer shall pay all proceeds 

otherwise payable to the Loan Parties under the policies directly to the Agent and/or the applicable Term 

Agent and (ii) such other provisions as the Agent in its Permitted Discretion may reasonably require from 

time to time to protect the interests of the Credit Parties. 

(c) Cause commercial general liability policies (but, for the avoidance of doubt, 

excluding any public liability or any worker’s compensation policies) to be endorsed to name the Agent 

as an additional insured. 

(d) Cause business interruption policies (to the extent separate from the property 

policies) to name the Agent as a loss payee and to be endorsed or amended to include (i) a provision that, 

from and after the Closing Date, the insurer shall pay all proceeds otherwise payable to the Loan Parties 

under the policies directly to the Agent and/or the applicable Term Agent and (ii) such other provisions as 

the Agent may reasonably require from time to time to protect the interests of the Credit Parties. 

(e) Cause each such policy referred to in this Section 6.07 to also provide that it shall 

not be canceled or not renewed (i) by reason of nonpayment of premium except upon not less than ten 

(10) days’ prior written notice thereof by the insurer to the Agent (giving the Agent the right to cure 

defaults in the payment of premiums) or (ii) for any other reason except upon not less than thirty (30) 

days’ prior written notice thereof by the insurer to the Agent. 

(f) To the extent received from the applicable insurance company, upon written 

request by the Agent to the Lead Borrower, deliver to the Agent, after the cancellation or non-renewal of 
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any such policy of insurance, a copy of a renewal or replacement policy (or other evidence of renewal of a 

policy previously delivered to the Agent, including an insurance binder) together with evidence 

satisfactory to the Agent in its Permitted Discretion of payment of the premium therefor. 

(g) If at any time the area in which any improvements on Eligible Real Estate is 

located in or is designated (i) a “flood hazard area” in any Flood Insurance Rate Map published by the 

Federal Emergency Management Agency (or any successor agency), obtain flood insurance in such total 

amount to comply with the National Flood Insurance Program as set forth in the Flood Disaster Protection 

Act of 1973, as amended from time to time, or (ii) a “Zone 1” area, obtain earthquake insurance in such 

total amount as is reasonable and customary for companies engaged in the same primary business as the 

Loan Parties. Without limiting the foregoing, each Loan Party shall and shall cause each of its 

Subsidiaries to (i) maintain, if available, fully paid flood hazard insurance on all real property that is 

located in a special flood hazard area and that constitutes collateral security for the Obligations, on such 

terms and in such amounts as required by The National Flood Insurance Reform Act of 1994 or as 

otherwise required by the Agent, (ii) furnish to the Agent evidence of the renewal (and payment of 

renewal premiums therefor) of all such policies prior to the expiration or lapse thereof, and (iii) furnish to 

the Agent prompt written notice of any redesignation of any such improved real property into or out of a 

special flood hazard area. 

(h) Maintain for themselves and their Restricted Subsidiaries, a Directors and 

Officers insurance policy, and a “Blanket Crime” policy including employee dishonesty, forgery or 

alteration, property, and computer fraud coverage with responsible companies in such amounts as are 

customarily carried by business entities engaged in similar businesses similarly situated, and will upon 

request by the Agent furnish the Agent certificates evidencing renewal of each such policy. 

(i) Notwithstanding anything to the contrary, for the avoidance of doubt, the Loan 

Parties self-insurance program shall not be required to name any Credit Party as loss payee or additional 

insured in respect thereof. 

(j) None of the Credit Parties, or their agents or employees shall be liable for any 

loss or damage insured by the insurance policies required to be maintained under this Section 6.07.  Each 

Loan Party shall look solely to its insurance companies or any other parties other than the Credit Parties 

for the recovery of such loss or damage and such insurance companies shall have no rights of subrogation 

against any Credit Party or its agents or employees.  If, however, the insurance policies do not provide 

waiver of subrogation rights against such parties, as required above, then the Loan Parties hereby agree, 

to the extent permitted by Law, to waive their right of recovery, if any, against the Credit Parties and their 

agents and employees.  The designation of any form, type or amount of insurance coverage by any Credit 

Party under this Section 6.07 shall in no event be deemed a representation, warranty or advice by such 

Credit Party that such insurance is adequate for the purposes of the business of the Loan Parties or the 

protection of their properties. 

6.08 Compliance with Laws.  Except to the extent non-compliance is permitted under the 

Bankruptcy Code and the CCAA, comply in all material respects with the requirements of all Laws and 

all orders, writs, injunctions and decrees applicable to it or to its business or property, except in such 

instances in which (i) (a) such requirement of Law or order, writ, injunction or decree is being contested 

in good faith by appropriate proceedings diligently conducted and with respect to which adequate reserves 

have been set aside and maintained by the Loan Parties in accordance with GAAP; and (b) such contest 

effectively suspends enforcement of the contested Laws; or (ii) the failure to comply therewith could not 

reasonably be expected to have a Material Adverse Effect.  Nothing contained herein shall be deemed to 

limit the rights of the Agent with respect to determining Reserves pursuant to this Agreement. 
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6.09 Books and Records; Accountants.   

(a) Maintain, in all material respects, proper books of record and account, in which 

full, true and correct entries in conformity with GAAP consistently applied shall be made of all financial 

transactions and matters involving the assets and business of the Loan Parties or such Restricted 

Subsidiary, as the case may be; and (ii) maintain such books of record and account in material conformity 

with all applicable requirements of any Governmental Authority having regulatory jurisdiction over the 

Loan Parties or such Restricted Subsidiary, as the case may be. 

(b) At all times retain a Registered Public Accounting Firm which is reasonably 

satisfactory to the Agent and shall instruct such Registered Public Accounting Firm to cooperate with, 

and be available to, the Agent or its representatives to discuss the Loan Parties’ financial performance, 

financial condition, operating results, controls, and such other matters, within the scope of the retention of 

such Registered Public Accounting Firm, as may be raised by the Agent. 

6.10 Inspection Rights.   

(a) Permit representatives and independent contractors of the Agent and Tranche A-1 

Agent to visit and inspect any of its properties, to examine its corporate, insurance-related, financial and 

operating records, and make copies thereof or abstracts therefrom, and to discuss its affairs, finances and 

accounts with its directors, officers, and Registered Public Accounting Firm (subject to such Registered 

Public Accounting Firm’s customary policies and procedures), and permit the Agent and Tranche A-1 

Agent or professionals (including investment bankers, consultants, accountants, and lawyers) retained by 

the Agent and Tranche A-1 Agent to conduct evaluations of the Loan Parties’ business plan, forecasts and 

cash flows, all at the expense of the Loan Parties and at such reasonable times during normal business 

hours and as often as may be reasonably desired, upon reasonable advance notice to the Lead Borrower; 

provided, that notwithstanding the foregoing, (i) any such visit or inspection shall be coordinated through 

the Agent, (ii) in respect of any such discussions with any Registered Public Accounting Firm, the Loan 

Parties’ shall have received a reasonable opportunity to participate therein and (iii) nothing in this 

Section 6.10 shall require Parent or any of its Subsidiaries, to take any action that would violate a 

confidentiality agreement or waive any attorney-client or similar privilege; provided further that when a 

Default or Event of Default exists the Agent or Tranche A-1 Agent (or any of their respective 

representatives or independent contractors) may do any of the foregoing at any time during normal 

business hours and without advance notice. 

(b) Upon the request of the Agent after reasonable prior notice (provided that, upon 

the occurrence of a Default, no advance notice shall be required hereunder), permit the Agent or 

professionals (including investment bankers, consultants, accountants, and lawyers) retained by the Agent 

to conduct commercial finance examinations and other evaluations, including, without limitation, of (i) 

the Lead Borrower’s practices in the computation of the Borrowing Base and (ii) the assets included in 

the Borrowing Base and related financial information such as, but not limited to, sales, gross margins, 

payables, accruals and reserves.  The Loan Parties shall pay the reasonable and documented fees and 

expenses of the Agent and such professionals with respect to all such examinations and evaluations. 

(c) Upon the request of the Agent after reasonable prior notice (provided that, upon 

the occurrence of a Default, no advance notice shall be required hereunder), permit the Agent or 

professionals (including appraisers) retained by the Agent to conduct appraisals of the Collateral, 

including, without limitation, the assets included in the Borrowing Base.  The Loan Parties shall pay the 

fees and expenses of the Agent and such professionals with respect to all such inventory and real estate 

appraisals. 
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(d) Permit the Agent, as set forth herein, to engage a geohydrologist, an independent 

engineer or other qualified consultant or expert, reasonably acceptable to the Agent and the Loan Parties 

(which consent shall not be unreasonably withheld or delayed), at the expense of the Loan Parties, to 

undertake Phase I environmental site assessments during the term of this Agreement of the Eligible Real 

Estate, provided that such assessments may only be undertaken (i) after the occurrence and during the 

continuance of an Event of Default related to such Eligible Real Estate, or (ii) if a Loan Party receives any 

notice or obtains knowledge which gives rise to a reasonable suspicion of (A) any potential or known 

release of any Hazardous Materials at or from any Eligible Real Estate which could reasonably be 

expected to materially impact the value or operation of such Eligible Real Estate, notification of which 

must be given to any Governmental Authority under any Environmental Law, or notification of which 

has, in fact, been given to any Governmental Authority, or (B) any complaint, order, citation or written 

notice of violation or liability with regard to air emissions, water discharges, or any other environmental 

conditions in violation of any Environmental Laws affecting any Loan Party or any Eligible Real Estate 

from any Person (including, without limitation, the Environmental Protection Agency, in each case which 

could reasonably be expected to materially impact the value or operation of such Eligible Real Estate).  

Environmental assessments may include detailed visual inspections of the Eligible Real Estate, including, 

without limitation, any and all storage areas, storage tanks, drains, dry wells and leaching areas, and, as 

reasonably appropriate based on the subject matter of the release of Hazardous Materials or violation or 

liability, the taking of soil samples, surface water samples and ground water samples, as well as such 

other investigations or analyses as are reasonably necessary for a determination of the compliance of the 

Eligible Real Estate and the use and operation thereof with all applicable Environmental Laws.  The 

Borrowers will, and will cause each of their Restricted Subsidiaries to, reasonably cooperate with the 

Agent and such third parties to enable such assessment and evaluation to be timely completed in a manner 

reasonably satisfactory to the Agent. 

6.11 Use of Proceeds.  Use the proceeds of the Credit Extensions to the extent permitted under 

applicable Law, the Approved Budget (subject to the Permitted Variance), and the Loan Documents, (a) 

on the Closing Date, for the payment of transaction expenses in connection with this Agreement, and (b) 

after the Closing Date, (i) to finance the payoff of the Pre-Petition Obligations in accordance with Section 

2.05(h), (ii) to finance general corporate purposes of the Loan Parties and to finance the acquisition of 

working capital assets of the Borrowers, including capital expenditures and the purchase of inventory and 

equipment, in each case in the ordinary course of business or as otherwise approved by the Lenders, (iii) 

to pay fees, expenses, and costs incurred in connection with the Canadian Case and the Chapter 11 Case, 

as well as the payment of any adequate protection payments approved in the Financing Orders, and (iv) to 

pay the Carve-Out up to the Carve-Out Reserve. 

6.12 Additional Loan Parties.   

(a) Notify the Agent within five (5) Business Days after any Person becomes a 

Subsidiary, and in each case, promptly thereafter (and in any event within fifteen (15) days): cause any 

such Person that constitutes both a Domestic Subsidiary and Restricted Subsidiary: (1) which is not a 

CFC or U.S. Foreign HoldCo to (i) become a Loan Party by executing and delivering to the Agent a 

Joinder to this Agreement or a Joinder to the Facility Guaranty or such other documents as the Agent shall 

reasonably deem appropriate for such purpose, (ii) grant a Lien to the Agent on such Person’s assets of 

the same type that constitute Collateral to secure the Obligations (which, for the avoidance of doubt, shall 

not include any Excluded Property, as such term is defined in the Security Agreement), and (iii) deliver to 

the Agent documents of the types referred to in clauses (iii) and (iv) of Section 4.01(a) and upon the 

request of the Agent customary opinions of counsel to such Person (which shall cover, among other 

things, the legality, validity, binding effect and enforceability of the documentation referred to in this 

clause (1)), and (2) if any Equity Interests or Indebtedness of such Person being joined as a Loan Party 
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hereunder are owned by or on behalf of any Loan Party, to pledge such Equity Interests and promissory 

notes evidencing such Indebtedness, in each case in form, content and scope reasonably satisfactory to the 

Agent.  Notwithstanding the foregoing, the documentation referred to in this clause (a) shall not require 

the creation or perfection of, pledges of or security interests in, or the obtaining of title insurance or legal 

opinions with respect to, any assets located outside the United States (except with respect to Puerto Rico 

and Canada).   

(b) Notify the Agent at the time that the Borrowers desire to join a U.S. Foreign 

HoldCo, Foreign Subsidiary or CFC as a Loan Party under this Agreement and the other Loan 

Documents, and, in each case, cause such U.S. Foreign HoldCo, Foreign Subsidiary, or CFC: (1) to (i) 

become a Loan Party by executing and delivering to the Agent a Joinder to this Agreement or a Joinder to 

the Facility Guaranty or such other documents as the Agent shall reasonably deem appropriate for such 

purpose, (ii) grant a Lien to the Agent on such Person’s assets of the same type that constitute Collateral 

to secure the Obligations (which, for the avoidance of doubt, shall not include any Excluded Property, as 

such term is defined in the Security Agreement), and (iii) deliver to the Agent documents of the types 

referred to in clauses (iii) and (iv) of Section 4.01(a) and upon the request of the Agent customary 

opinions of counsel to such Person (which shall cover, among other things, the legality, validity, binding 

effect and enforceability of the documentation referred to in this clause (1)); (2) if any Equity Interests or 

Indebtedness of such Person are owned by or on behalf of any Loan Party, to pledge such Equity Interests 

and promissory notes evidencing such Indebtedness; and (3) enter into any such amendments, 

modifications, or other changes to this Agreement and any other Loan Document reasonably requested by 

Agent in its Permitted Discretion in order to address any matters in connection with, or related to, such 

Person being a U.S. Foreign Holdco, Foreign Subsidiary, or CFC, if applicable, and/or such Collateral 

being located outside the continental United States, in each case in form, content and scope reasonably 

satisfactory to the Agent.  Each of the Lenders hereby authorize the Agent to enter into any such 

amendments, modifications, or other changes to this Agreement or any of the other Loan Documents in its 

sole discretion. For the avoidance of doubt, if any Subsidiary of a U.S. Foreign Holdco is a Loan Party, 

such U.S. Foreign Holdco must also be a Loan Party. 

In no event shall compliance with this Section 6.12 waive or be deemed a waiver or consent to any 

transaction giving rise to the need to comply with this Section 6.12 if such transaction was not otherwise 

expressly permitted by this Agreement or constitute or be deemed to constitute, with respect to any 

Subsidiary, an approval of such Person as a Borrower or permit the inclusion of any acquired assets in the 

computation of the Borrowing Base.  Prior to any such assets being included in the Borrowing Base, such 

assets must comply with all eligibility criteria contained in this Agreement, the Agent shall have received 

such other due diligence as they may require in their Permitted Discretion and implemented any Reserves 

with respect thereto, and, to the extent such assets are not of the type then included in the Borrowing 

Base, the Agent shall have received an appraisal of such assets, in form and substance reasonably 

satisfactory to the Agent. 

6.13 Cash Management.   

(a) Each Loan Party shall establish and maintain cash management services of a type 

and on terms satisfactory to Agent at one or more of the banks set forth on Schedule 5.21(a) (each, a 

“Cash Management Bank”), and, in connection therewith, establish and maintain at such Cash 

Management Banks pursuant to the terms hereof one or more accounts designated (either in Schedule 

5.21(a) or pursuant to Section 6.13(h)) as concentration accounts (the “Concentration Accounts”) and 

additional accounts designated (either in Schedule 5.21(a) or pursuant to Section 6.13(h)) as (i) 

consolidated store deposit accounts (the “Consolidated Store Deposit Accounts”), (ii) individual store 

deposit accounts (the “Individual Store Accounts”) and (iii) the home office deposit account (the “Home 
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Office Account” and together with the Concentration Accounts, the Consolidated Store Deposit Accounts 

and the Individual Store Accounts, the “Cash Management Accounts”). 

(b) Except as otherwise specifically permitted in this Section 6.13, each Loan Party 

shall (1) request in writing and otherwise take such reasonable steps to ensure that all of its Account 

Debtors forward payment of the amounts owed by them directly to a Cash Management Bank for deposit 

into a Concentration Account, (2) deposit or cause to be deposited promptly, and in any event no later 

than the  first Business Day after the date of receipt thereof (and subject to Section 6.13(g) with respect to 

payments from Credit Card Processors), all such available Collections from Account Debtors (including 

those sent directly to a Cash Management Bank) into a Concentration Account, and (3) deposit or cause to 

be deposited promptly, and in any event no later than the first Business Day after the date of receipt 

thereof, all other available Collections (including cash, checks, drafts and all other forms of daily store 

receipts or other similar items of payment) received by or otherwise under its control into a Cash 

Management Account.  For purposes of clarification, funds that need not be swept to the extent 

specifically provided in this Section 6.13 (which includes any segregated disbursement account used by 

the Loan Parties in accordance with this Agreement (it being understood and agreed that any Loans 

funded to the Borrowers shall be made to a segregated disbursement account unless otherwise requested 

by the Borrowers)) and after funds are swept pursuant to any provision of this Section 6.13 to the 

Designated Account, may be used by the Loan Parties for their general corporate purposes. 

(c) Each Loan Party further agrees to cause each of its stores which utilize a 

Consolidated Store Deposit Account to cause all Collections for such store to be deposited into a 

Consolidated Store Deposit Account, and each Loan Party agrees that with respect to each Consolidated 

Store Deposit Account, it shall, at all times require each applicable Cash Management Bank to forward, 

by automatic periodic transfers on a daily basis, if practicable, and otherwise, once every Business Day 

(absent extraordinary events that are out of the control of the Loan Parties), all available amounts in each 

such Consolidated Store Deposit Account into a Concentration Account; provided, immediately after 

giving effect to each such transfer from any Consolidated Store Deposit Account into a Concentration 

Account, each Loan Party may maintain an amount not to exceed (i) $100,000 of available funds in any 

such Consolidated Store Deposit Account and (ii) $5,000,000 in available funds in the aggregate in all 

such Consolidated Store Deposit Accounts.  Further, the Loan Parties shall not permit the balance of the 

account referred to as the “corporate deposit” account on Schedule 6.13 to exceed $10,000 at any time. 

(d) Each Loan Party further agrees that with respect to each store which utilizes an 

Individual Store Account, such store shall cause all Collections for such store to be deposited into such 

Individual Store Account and each Loan Party agrees that with respect to each Individual Store Account it 

shall, at all times require each applicable Cash Management Bank to forward, by automatic periodic 

transfers on a regular basis, but in no event less frequently than once in any ten (10) day period, all 

available amounts in each such Individual Store Account into a Concentration Account; provided, 

however, that (i) such automatic transfers of funds therein shall be required only at any time the available 

balance thereof should exceed $5,000, and (ii) immediately after giving effect to each such transfer from 

such Individual Store Account into a Concentration Account, the Loan Parties may maintain an available 

amount not to exceed $5,000 in such Individual Store Account. 

(e) Each Loan Party further agrees that with respect to the Home Office Account, it 

shall, at all times require the applicable Cash Management Bank to forward, by automatic periodic 

transfers on a regular basis, but in no event less frequently than once in any ten (10) day period, all 

available amounts in the Home Office Account into (either directly or indirectly) a Concentration 

Account or another account under the control of Wells Fargo or any of its Affiliates; provided, however, 

that (x) such automatic transfers of funds therein shall be required only at any time the available balance 

thereof should exceed $100,000, and (y) immediately after giving effect to each such transfer from the 
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Home Office Account into a Concentration Account or such other account under the control of Wells 

Fargo or any of its Affiliates, the Loan Parties may maintain an available amount not to exceed $100,000 

in such Home Office Account. 

(f) Each Loan Party further agrees that with respect to the Group Concentration 

Account, it shall, at all times require the applicable Cash Management Bank to forward, by automatic 

periodic transfers on a daily basis, all available amounts in the Group Concentration Account into (either 

directly or indirectly) a Concentration Account. 

(g) With respect to each Concentration Account, each Cash Management Bank shall 

establish (in the case of the Canadian Loan Parties, within thirty (30) days of the date of Canadian 

Recognition Order) and maintain Cash Management Agreements with Agent and the applicable Loan 

Party, in form and substance acceptable to Agent in its Permitted Discretion; provided; however, that, 

with respect to Consolidated Store Deposit Accounts, Individual Store Accounts and the Home Office 

Account, no Loan Party shall be obligated to establish a Cash Management Agreement as of the Closing 

Date. Each Cash Management Agreement shall provide, among other things, that (i) all items of payment 

deposited in such Concentration Account and proceeds thereof are subject to the control of Agent, (ii) the 

Cash Management Bank has no rights of setoff or recoupment or any other claim against the applicable 

Concentration Account other than for payment of its service fees and other charges directly related to the 

administration of such Concentration Account and for returned checks or other items of payment, and (iii) 

it will, in accordance with the applicable Control Agreement (as defined in the Security Agreement), (A) 

with regards to the U.S. Loan Parties, at all times, and (B), with respect to the Canadian Loan Parties, 

after an Event of Default has occurred and the Agent has provided notice to the Agent that it intends to 

enforce it rights in accordance with Section 8.02(a)(iv), forward by daily sweep all amounts in the 

applicable Concentration Account to the Agent’s Account or as otherwise directed by Agent to prepay the 

Obligations in such order as set forth in Section 2.05; provided, that any such prepayments of the Loans 

pursuant to this Section 6.13(g) may be reborrowed subject to Section 4.02.   

(h) At the request of the Agent, each Loan Party shall deliver a Credit Card 

Notification to Agent with respect to each Credit Card Processor. Each such Credit Card Notification 

shall provide, among other things, that each such Credit Card Processor shall transfer all proceeds of 

credit card charges for sales by each Loan Party received by it (or other amounts payable by such Credit 

Card Processor) into a designated Concentration Account on a daily basis or such other periodic basis as 

Agent may otherwise direct. No Loan Party shall change any direction or designation set forth in the 

Credit Card Notification regarding payment of charges without the prior written consent of Agent. 

(i) Each Loan Party shall close any of its Concentration Accounts (and establish 

replacement cash management accounts in accordance with the foregoing sentence) promptly and in any 

event within forty-five (45) days of written notice from Agent (or such longer period as such Loan Party 

and Agent may agree) that the creditworthiness of any Cash Management Bank is no longer acceptable in 

Agent’s reasonable judgment, or as promptly as practicable and in any event within sixty (60) days of 

written notice from Agent (or such longer period as such Loan Party and Agent may agree) that the 

operating performance, funds transfer, or availability procedures or performance of the Cash Management 

Bank with respect to Concentration Accounts or Agent’s liability under any Cash Management 

Agreement with such Cash Management Bank is no longer acceptable in Agent’s reasonable judgment. 

(j) The Cash Management Accounts shall be cash collateral accounts, with all cash, 

checks and similar items of payment in such accounts securing payment of the Obligations, and in which 

each Loan Party hereby grants a Lien to Agent. 
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(k) The Loan Parties acknowledge and agree that the Cash Management Letter shall 

remain in full force and effect.  Notwithstanding anything to the contrary contained in this Section 6.13 or 

otherwise contained in any of the Loan Documents, the Cash Management Letter shall continue to govern 

the cash management of the U.S. Loan Parties with respect to this Credit Agreement and the Obligations 

hereunder. In the event of a conflict between the terms and conditions of the Cash Management Letter and 

the other Loan Documents, the terms of the Cash Management Letter shall govern with respect to the U.S. 

Loan Parties.   

6.14 Information Regarding the Collateral.  Furnish to the Agent at least five (5) Business 

Days (or shorter time if agreed to by the Agent in its sole discretion) prior written notice of any change in: 

(i) any Loan Party’s legal name; (ii) the location of any Loan Party’s registered office, chief executive 

office, its principal place of business, any office in which it maintains books or records relating to 

Collateral owned by it or any office or facility at which Collateral owned by it is located (including the 

establishment of any such new office or facility); (iii) any Loan Party’s organizational structure or 

jurisdiction of incorporation or formation; (iv) any Loan Party’s Federal Taxpayer Identification Number 

or organizational identification number assigned to it by its state or jurisdiction of organization, or (v) the 

Canadian provinces or territories in which any Loan Party or its Subsidiaries maintains any assets or other 

property. 

6.15 Physical Inventories.   

(a) Cause not less than one (1) physical inventory to be undertaken, at the expense of 

the Loan Parties, in each Fiscal Year and periodic cycle counts, in each case consistent with past practices 

(it being understood that, as of the Closing Date, (i) the Loan Parties conduct physical inventories 

throughout the Fiscal Year on a rolling basis and (ii) such rolling physical inventories, collectively, shall 

constitute one (1) annual physical inventory), conducted by such inventory takers as are reasonably 

satisfactory to the Agent (it being understood that, as of the Closing Date, employees of the Loan Parties 

shall be deemed acceptable) and following such methodology as is consistent with the methodology used 

in the immediately preceding inventory or as otherwise may be satisfactory to the Agent. At the 

reasonable request of the Agent, the Lead Borrower shall provide the Agent with a reconciliation of the 

results of any physical inventory and cycle counts, and shall post such results to the Loan Parties’ stock 

ledgers and general ledgers, as applicable. 

(b) Permit the Agent to cause additional physical inventories to be taken as the 

Agent determines in its Permitted Discretion (each, at the expense of the Loan Parties). 

6.16 Environmental Laws.  Except, in each case, to the extent the failure to do so could not 

reasonably be expected to result in a Material Environmental Liability, (a) Conduct its operations and 

keep and maintain its Real Estate in material compliance with all Environmental Laws; (b) obtain and 

renew all material environmental permits necessary for its operations and the occupation of its properties, 

including but not limited to a Spill Prevention, Containment and Countermeasures Plan for the Loan 

Parties’ data center located in Topeka, Kansas; and (c) implement any and all investigation, remediation, 

removal and response actions that are appropriate or necessary to maintain the value and marketability of 

the Real Estate or to otherwise comply with Environmental Laws pertaining to the presence, generation, 

treatment, storage, use, disposal, transportation or release of any Hazardous Materials on, at, in, under, 

above, to, from or about any of its Real Estate, provided, however, that neither a Loan Party nor any of its 

Subsidiaries shall be required to undertake any such cleanup, removal, remedial or other action to the 

extent that its obligation to do so is being contested in good faith and by proper proceedings and adequate 

reserves have been set aside and are being maintained by the Loan Parties with respect to such 
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circumstances in accordance with GAAP.  Nothing contained herein shall be deemed to limit the rights of 

the Agent with respect to determining Reserves pursuant to this Agreement. 

6.17 Further Assurances.   

(a) Execute any and all further documents, financing statements, filings, agreements 

and instruments, and take all such further actions (including the filing and recording of financing 

statements, amendments to financing statements or other documents), that may be required under any 

applicable Law, or which the Agent may reasonably request, to effectuate the transactions contemplated 

by the Loan Documents or to grant, preserve, protect or perfect the Liens created or intended to be created 

by the Security Documents or the validity or priority of any such Lien, all at the expense of the Loan 

Parties and to the extent required by, and subject to the limitations set forth in the Security Documents 

and this Agreement. 

(b) If any material personal property assets are acquired by any Loan Party after the 

Closing Date (other than assets constituting Collateral under the Security Documents that become subject 

to the perfected first-priority Lien (subject only to Permitted Encumbrances having priority by operation 

of Law, Liens described in clause (q) of the definition of Permitted Encumbrances subject to the 

Intercreditor Agreement, and Liens described in clause (cc) of the definition of Permitted Encumbrances 

that secure Permitted Indebtedness) under the Security Documents upon acquisition thereof), notify the 

Agent thereof, and the Loan Parties will cause such assets that would constitute Collateral to be subjected 

to a Lien securing the Obligations and will take such actions as shall be reasonably necessary or shall be 

reasonably requested by the Agent to grant and perfect such Liens in each case to the extent required by, 

and subject to the limitations set forth in the Security Documents and this Agreement, including actions 

described in paragraph (a) of this Section 6.17, all at the expense of the Loan Parties. In no event shall 

compliance with this Section 6.17 waive or be deemed a waiver or consent to any transaction giving rise 

to the need to comply with this Section 6.17 if such transaction was not otherwise expressly permitted by 

this Agreement or constitute or be deemed to constitute consent to the inclusion of any acquired assets in 

the computation of the Borrowing Base. 

(c) Upon the request of the Agent in its Permitted Discretion, use commercially 

reasonable efforts to cause each of the Loan Parties’ customs brokers, freight forwarders, consolidators 

and/or carriers to deliver an agreement (including, without limitation, a Customs Broker/Carrier 

Agreement) to the Agent covering such matters and in such form as the Agent may reasonably require; 

provided that no such agreements or documents shall be required with respect to “pool points” locations. 

(d) Furthermore, in the event that the Agent requests that any Loan Party pledge or 

grant a mortgage or other security interest to the Agent for the benefit of the Secured Parties that covers 

any real property acquired after the date hereof, the Agent shall provide each Secured Party with at least 

forty-five days’ prior notice thereof, and any such pledge or grant of a mortgage or other security interest 

shall be subject to the completion of each Secured Party’s flood insurance diligence and compliance, as 

applicable. 

6.18 Compliance with Terms of Leaseholds.  Except as otherwise expressly permitted 

hereunder or to the extent non-performance thereof is permitted by the Bankruptcy Code and the CCAA 

and other than the filing of the Chapter 11 Case and the Canadian Case and the effect thereof, (a) make all 

payments of Post-Petition Obligations and otherwise perform all obligations becoming due following the 

Petition Date in respect of all Leases to which any Loan Party or any of its Restricted Subsidiaries is a 

party, keep such Leases in full force and effect, (b) not allow such Leases (other than Leases subject to 

such Initial Store Closing Sale or Permitted Sale, as applicable, following the consummation thereof) to 

lapse or be terminated or any rights to renew such Leases to be forfeited or cancelled, (c) notify the Agent 
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of any default by any party with respect to such Leases and cooperate with the Agent in all respects to 

cure any such default, and (d) cause each of its Restricted Subsidiaries to do the foregoing, except, in each 

case, where the failure to do so, either individually or in the aggregate, could not reasonably be expected 

to have a Material Adverse Effect. 

6.19 Material Contracts.  Except to the extent non-performance thereof is permitted by the 

Bankruptcy Code and the CCAA, and other than the filing of the Chapter 11 Case and the Canadian Case, 

and the Events and Circumstances, perform and observe all the terms and provisions of each Material 

Contract to be performed or observed by it, maintain each such Material Contract in full force and effect 

in accordance with its terms, and enforce each such Material Contract in accordance with its terms, take 

all such action to such end as may be from time to time requested by the Agent and, upon request of the 

Agent, make to each other party to each such Material Contract such demands and requests for 

information and reports or for action as any Loan Party or any of its Restricted Subsidiaries is entitled to 

make under such Material Contract, and cause each of its Restricted Subsidiaries to do so, except, in each 

case, where the failure to do so, either individually or in the aggregate, could not reasonably be expected 

to have a Material Adverse Effect. 

6.20 Reserved.   

6.21 Reserved.   

6.22 Retention of Consultants; Communication with Accountants and Other Financial 

Advisors.   

(a) The Agent and Tranche A-1 Agent shall have received evidence by no later than 

the Petition Date, that the Loan Parties have filed motions seeking to retain the Independent Consultant 

and Financial Advisor.  The terms and scope of the engagement of and responsibilities of such 

Consultants shall be acceptable to the Agent and Tranche A-1 Agent.  Subject to Bankruptcy Court 

approval, to be obtained by no later than forty-five (45) days after the Petition Date, the Loan Parties shall 

continue to retain such Consultants, the scope and terms of each such engagement to be reasonably 

satisfactory to the Agent and Tranche A-1 Agent.  There shall be no material modifications to the terms 

(excluding any decreases in compensation but including any other modification in compensation) of the 

engagement of such Consultants without the consent of the Agent and Tranche A-1 Agent.  Until such 

time as all Pre-Petition Obligations and all Obligations have been repaid in full (or Cash Collateralized in 

accordance with the terms hereof) and all Commitments have been terminated, the Lead Borrower shall 

continue to retain such Consultants to assist the Loan Parties with the preparation of the Approved Budget 

and the other financial and Collateral reporting required to be delivered to the Agent and Tranche A-1 

Agent pursuant to this Agreement, and approval of all requests for Borrowing and all disbursements by 

the Borrowers. 

(b) The Lead Borrower authorizes the Agent, the Tranche A-1 Agent, and their 

respective representatives to communicate directly with the Loan Parties’ independent certified public 

accountants, appraisers, financial advisors, investment bankers and consultants (including the 

Consultants), which have been engaged from time to time by the Loan Parties, and authorizes and shall 

instruct those accountants, appraisers, financial advisors, investment bankers and consultants to 

communicate to the Agent, the Tranche A-1 Agent and their respective representatives information 

relating to each Loan Party with respect to the business, results of operations, prospects and financial 

condition of such Loan Party.  The Lead Borrower acknowledges and agrees that the Loan Parties and 

their representatives will reasonably cooperate with the Consultants and any Lender Group Consultant (as 

defined below).  The Consultants shall, together with senior management of the Loan Parties, participate 
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in weekly telephonic calls with the Agent, the Tranche A-1 Agent, and Lenders (and/or their advisors and 

counsel) to discuss various matters, including, without limitation, the Approved Budget, budget variance, 

and bankruptcy milestones upon the reasonable request of the Agent. 

(c) Each Loan Party acknowledges that the Agent shall be permitted to engage such 

outside consultants and advisors (each, a “Lender Group Consultant”), for the sole benefit of the Agent, 

L/C Issuer, and the Lenders, as the Agent may determine to be necessary or appropriate, in its sole 

discretion.  Each Loan Party covenants and agrees that (i) such Loan Party shall provide its complete 

cooperation with any Lender Group Consultant (including, without limitation, providing unfettered access 

to such Loan Party’s business, books and records and senior management); (ii) all costs and expenses of 

any such Lender Group Consultant shall be expenses required to be paid by the Loan Parties under 

Section 10.04 hereof; and (iii) all reports, determinations and other written and verbal information 

provided by any Lender Group Consultant shall be confidential and no Loan Party shall be entitled to 

have access to same. 

6.23 Performance within Budget.  At all times following the Closing Date, strictly perform in 

accordance with the Approved Budget, including having made all scheduled payments to the “Lenders” 

(as defined in the Pre-Petition Credit Agreement) and Lenders, as applicable, as and when required, 

subject to the following (the “Permitted Variance”): (a) the Borrowers’ cumulative “net cash flow” 

amounts (without giving effect to any proceeds of the DIP Term Loan Facility) as set forth in the 

Approved Budget for all weeks commencing after the Petition Date shall not be less than (i) the 

cumulative projected “net cash flow amounts” (without giving effect to any proceeds of the DIP Term 

Loan Facility) amounts set forth in the Approved Budget minus (ii) the Test Amount, which shall be 

tested as of Saturday of each week (commencing with the fourth (4th) week after the Petition Date), and 

(b) the Borrowers’ “Total Eligible Inventory and In-Transit” as set forth in the Approved Budget as of 

Saturday of each week shall be at least 87.5% of the amount set forth in the Approved Budget for each 

week commencing on the fourth (4th) week after the Petition Date. Each of the foregoing covenants 

shall be tested pursuant to the Approved Budget Variance Report delivered by the Lead Borrower to the 

Agent and Tranche A-1 Agent in accordance with Section 6.01(b). 

6.24 Bankruptcy Related Affirmative Covenants.   

(a) The Borrowers shall complete, or shall cause to be completed, the following 

actions as and when required below, which motions and orders shall, in all cases, be upon terms and 

conditions acceptable to the Agent and Tranche A-1 Agent in their sole discretion: 

(i) no later than April 7, 2017, the Bankruptcy Court shall have entered an 

order approving the Interim Financing Order; 

(ii) no later than five (5) Business Days after the date of the Initial Financing 

Order, the Canadian Bankruptcy Court shall have issued the Canadian Recognition Order; 

(iii) no later than on April 18, 2017, the Bankruptcy Court shall have entered 

an order approving a motion (the “Initial Store Closing Motion”) requesting an order from the 

Bankruptcy Court pursuant to Section 363 of the Bankruptcy Code authorizing the Loan Parties 

(other than the Canadian Loan Parties) to enter into the Agency Agreement and conduct the 

Initial Store Closings with the Bankruptcy Court; 

(iv) no later than May 9, 2017, the Bankruptcy Court shall have entered an 

order approving the Final Financing Order; and 
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(v) on or before April 25, 2017, the filing of a plan of reorganization, 

Disclosure Statement, and plan solicitation process, upon terms and conditions acceptable to the 

Agent, Tranche A-1 Agent and Lenders in their sole and absolute discretion (the “Acceptable 

Plan”); 

(vi) on or before June 4, 2017, the Bankruptcy Court shall have held a 

hearing on the Disclosure Statement;  

(vii) entry of an order by the Bankruptcy Court on or before June 5, 2017, 

approving the Disclosure Statement;  

(viii) on or before June 8, 2017, the Debtors shall have commenced solicitation 

with respect to an Acceptable Plan;  

(ix) on or before July 23, 2017, the Bankruptcy Court shall have held a 

hearing on an Acceptable Plan; 

(x) entry of an order by the Bankruptcy Court on or before July 27, 2017, 

confirming the Acceptable Plan, which Order shall be recognized and enforced by the Canadian 

Bankruptcy Court within five (5) Business Days thereafter; 

(xi) on or before July 28, 2017, the Loan Parties shall have entered into an 

agreement with an Approved Liquidator or Approved Liquidators with respect to the closure of, 

and liquidation of inventory and equipment located at, the remaining Stores of the Loan Parties 

on terms and conditions acceptable to the Agent and Tranche A-1 Agent, including, without 

limitation, commencement of such liquidation on August 11, 2017 if the Acceptable Plan has not 

been consummated in accordance with clause (xiii) below; and  

(xii) on or before August 10, 2017, consummation of the Acceptable Plan, 

including irrevocable payment in full in cash of all Pre-Petition Obligations and Obligations on 

the date of such consummation. 

(b) If the Agent and Tranche A-1 Agent have not received a duly executed copy of 

the Restructuring Support Agreement upon terms and conditions acceptable to the Agent, Tranche A-1 

Agent and Lenders in their sole and absolute discretion, which agreement shall have been filed with the 

Bankruptcy Court on or before April 25, 2017, then the Borrowers shall complete, or shall cause to be 

completed, the following actions as and when required below, which motions and orders shall, in all 

cases, be upon terms and conditions acceptable to the Agent and Tranche A-1 Agent in their sole 

discretion (it being understood that any such proceedings and actions will require, with respect to the 

Canadian Loan Parties, prior approval of the Canadian Bankruptcy Court):  

(i) no later than May 2, 2017, the Loan Parties shall have engaged a real 

estate broker acceptable to the Agent and Tranche A-1 Agent, which engagement shall be on 

terms and conditions acceptable to the Agent and Tranche A-1 Agent, to liquidate the Real Estate 

subject to Mortgages; 

(ii) on or before May 2, 2017, the Loan Parties shall have filed a motion (the 

“Bidding Procedures Motion”) requesting an order from the Bankruptcy Court approving bidding 

procedures relating to the solicitation of qualified bids and approval of a sale of all or 

substantially all of the assets of the Loan Parties pursuant to Section 363 of the Bankruptcy Code, 

which motion and bidding procedures (including the bidding protections set forth therein) shall be 
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on terms and conditions acceptable to the Agent and Tranche A-1 Agent in their sole and absolute 

discretion, and shall contain, without limitation, provisions with respect to the sale process time 

line set forth below (it being acknowledged and agreed that, in order for a bid to qualify for 

consideration under such bidding procedures, it must satisfy the Obligations and the Pre-Petition 

Obligations in full in cash from the proceeds paid as part of any such bid on the date of 

consummation);  

(iii) on or before May 2, 2017, the Loan Parties shall have filed a motion a 

motion (the “Sale Order Motion”) (which may be combined with the Bidding Procedures 

Motion), which motion shall be in form and substance acceptable to the Agent and Tranche A-1 

Agent requesting an order from the Bankruptcy Court pursuant to Section 363 of the Bankruptcy 

Code authorizing the Loan Parties to consummate the Permitted Sale; 

(iv) on or before May 28, 2017, the Bankruptcy Court shall have held a 

hearing on the Bidding Procedures Motion and Sale Order Motion;  

(v) no later than May 29, 2017, the Bankruptcy Court shall have entered an 

order (the “Bidding Procedures Order”) approving the bidding procedures set forth in the Bidding 

Procedures Motion, which Bidding Procedures Order shall be in form and substance acceptable to 

the Agent and Tranche A-1 Agent; 

(vi) no later than June 8, 2017, the Loan Parties shall forward so-called “bid 

packages” to any potential bidders to whom bid packages had not already been delivered prior to 

the Petition Date (including, without limitation, all nationally recognized liquidators), subject to 

the terms and conditions contained in the Bidding Procedures Order, including, without 

limitation, potential bidders being qualified and executing an acceptable confidentiality 

agreement; 

(vii) no later than June 28, 2017, binding bids with respect to a Permitted Sale 

shall be due and delivered to the Loan Parties in accordance with the Bidding Procedures Order 

(and copies of such bids shall be provided to the Agent and Tranche A-1 Agent); 

(viii) no later than July 8, 2017, an auction with respect to a Permitted Sale 

shall have been completed in accordance with the Bidding Procedures Order;   

(ix) no later than July 13, 2017, the Bankruptcy Court shall have entered one 

or more orders (the “Sale Order”) approving a Permitted Sale as requested in the Sale Order 

Motion, which Sale Order shall be in form and substance acceptable to the Agent and Tranche A-

1 Agent and, if applicable, authorizing the conduct of “going out of business” sales at the Loan 

Parties’ applicable locations; and  

(x) the closing of the Permitted Sale shall have occurred no later than (A) 

one (1) Business Day after the Sale Order is entered, with respect to any Permitted Sale 

consisting of a “going out of business” sale approved pursuant to the Sale Order and (B) five (5) 

Business Days after the Sale Order is entered, with respect to any Permitted Sale consisting of a 

“going concern” sale approved pursuant to the Sale Order. 

(c) If the Restructuring Support Agreement has not been delivered as and when 

required by Section 6.24(a)(iv) above, then the Loan Parties shall provide the Agent and Tranche A-1 

Agent with a status report and such other updated information relating to the sale process as may be 
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reasonably requested by the Agent or Tranche A-1 Agent, in form and substance reasonably acceptable to 

the Agent and Tranche A-1 Agent. 

(d) If an Event of Default pursuant to Section 8.01(a) or, solely with respect to 

Section 6.23 or 6.24, Section 8.01(b) has occurred and is continuing, then, at the request of the Agent, the 

Loan Parties shall promptly engage an Approved Liquidator or Approved Liquidators on terms and 

conditions reasonably acceptable to the Agent and Tranche A-1 Agent. 

(e) Within five (5) Business Days of the entry of the Final Financing Order, the 

Borrowers shall have received at least $28,000,000 in net cash proceeds from the DIP Term Loan 

Facility, which amounts shall be used to repay the Tranche A Loans (without a permanent reduction to the 

Aggregate Tranche A Commitments).   

6.25 Lease Extension.  No later than April 18, 2017, the Loan Parties shall have filed a motion 

seeking an order (“Lease Extension Order”) of the Bankruptcy Court extending the time period of the 

U.S. Loan Parties to assume or reject leases to not less than 210 days from the Petition Date, and on or 

before May 4, 2017, the Bankruptcy Court shall have entered the Lease Extension Order. 

6.26 Financing Orders.  The Loan Parties shall comply with the terms and conditions of the 

Financing Orders and Canadian Recognition Order, as then in effect, in all respects, and shall not seek 

any reversal, vacatur, stay, amendment or modification thereto without the prior written consent of the 

Agent Tranche A-1 Agent; and (ii) all terms and conditions of all other orders entered by the Bankruptcy 

Court or the Canadian Bankruptcy Court, unless otherwise agreed to by the Agent and Tranche A-1 

Agent. Restructuring Support Agreement.  The Loan Parties shall comply with the Restructuring Support 

Agreement. 

NEGATIVE COVENANTS 

So long as any Lender shall have any Commitment hereunder, any Loan or other Obligation 

hereunder shall remain unpaid or unsatisfied (other than contingent indemnification Obligations for which 

a claim has not then been asserted or unasserted expense reimbursement obligations), or any Letter of 

Credit shall remain outstanding (except to the extent fully Cash Collateralized or supported by other 

collateral accepted by the L/C Issuer and the Agent), no Loan Party shall, nor shall it permit any 

Restricted Subsidiary to, directly or indirectly: 

7.01 Liens.  Create, incur, assume or suffer to exist any Lien upon any of its property, assets or 

revenues, whether now owned or hereafter acquired or sign or file, or suffer to exist (provided that, solely 

with respect to unauthorized UCC or PPSA filings, suffer to exist for a period of more than twenty-five 

(25) days after any Loan Party receives written notice or has knowledge thereof), in each case, under the 

UCC the PPSA or any similar Law or statute of any jurisdiction a financing statement that names any 

Loan Party or any Restricted Subsidiary thereof as debtor; sign or suffer to exist any security agreement 

authorizing any Person thereunder to file such financing statement, other than, as to all of the above, 

Permitted Encumbrances. 

7.02 Investments.  Make any Investments, except Permitted Investments. 

7.03 Indebtedness; Disqualified Stock.  (a) Create, incur, assume, guarantee, suffer to exist or 

otherwise become or remain liable with respect to, any Indebtedness, except Permitted Indebtedness; or 

(b) issue Disqualified Stock. 
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7.04 Fundamental Changes.  Merge, amalgamate, dissolve, liquidate, consolidate with or into 

another Person, except that, so long as no Default or Event of Default shall have occurred and be 

continuing prior to or after giving effect to any action described below or would result therefrom: 

(a) any Subsidiary which is not a Loan Party may merge or consolidate with (i) a 

Loan Party, provided that the Loan Party shall be the continuing or surviving Person, or (ii) any one or 

more other Subsidiaries or joint ventures which are not Loan Parties, provided that when any wholly-

owned Restricted Subsidiary is merging or consolidating with another Subsidiary or joint venture, the 

wholly-owned Restricted Subsidiary shall be the continuing or surviving Person; 

(b) any Loan Party or any Subsidiary which is a Loan Party may merge or 

consolidate with or into a Borrower or any other Loan Party, provided that in any merger or consolidation 

involving a Borrower, a Borrower shall be the continuing or surviving Person; and 

(c) any Subsidiary of a Loan Party (other than the Lead Borrower) may liquidate or 

dissolve or change its legal form if the Lead Borrower determines in good faith that such action is in the 

best interests of Parent and its Subsidiaries; provided that (i) no Change of Control shall result therefrom, 

(ii) the surviving Person (if such Person is already a Loan Party), or in the case of liquidation or 

dissolution, the Person who receives the assets of such dissolving or liquidated Subsidiary (to the extent 

such Subsidiary was a Loan Party immediately prior to the dissolution or liquidation), shall be a Loan 

Party, and (iii) such liquidation, dissolution or change in legal form would not reasonably be expected to 

be materially adverse to the interests of the Lenders;  

provided, however, that none of the foregoing clauses (a) – (c) shall permit the merger, amalgamation, or 

other consolidation with or between a U.S. Person and a Canadian Person.   

7.05 Dispositions.  Make any Disposition, except Permitted Dispositions. 

7.06 Restricted Payments.  Declare or make, directly or indirectly, any Restricted Payment, 

except: 

(a) each Subsidiary of a Loan Party may make Restricted Payments to any Loan 

Party; 

(b) the Loan Parties and each Subsidiary of the Loan Parties may make Restricted 

Payments to the Parent not to exceed an amount necessary to permit the Parent to pay its proportionate 

share of (i) reasonable and customary corporate and operating expenses (including reasonable out-of-

pocket expenses for legal, administrative and accounting services provided by third parties, and 

compensation, benefits and other amounts payable to officers and employees in connection with their 

employment in the ordinary course of business and to board of director observers), and (ii) franchise 

Taxes and other fees, Taxes and expenses required to maintain its corporate or other existence, and 

general corporate overhead expenses to the extent such expenses are attributable to the ownership or 

operation of the Loan Parties and the Subsidiaries in the ordinary course of business; 

(c) each Subsidiary of Parent that is not a Loan Party may make Restricted Payments 

to any other Subsidiary of Parent; 

(d) Reserved; 

(e) the Loan Parties and each Subsidiary may make Restricted Payments to Parent in 

connection with payments required to be made under the Tax Sharing Agreement. 
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To the extent that any Loan Party or its Subsidiaries are permitted to make any Restricted Payments 

pursuant to this Section 7.06, the same may be made as a loan or advance to the recipient thereof, and in 

such case the amount of such loan or advance so made shall reduce the amount of Restricted Payments 

that may be made by such Loan Party and its Restricted Subsidiaries in respect thereof. 

7.07 Prepayments of Indebtedness.  Prepay, redeem, purchase, defease or otherwise satisfy 

prior to the scheduled maturity thereof in any manner any Indebtedness or make any payment in violation 

of any subordination terms of any Subordinated Indebtedness (other than, subject to an Approved Budget, 

(i) Indebtedness incurred hereunder, (ii) Indebtedness under the Pre-Petition Credit Agreement in 

accordance with the terms and conditions herein and in the Financing Order and Canadian Recognition 

Order, (iii) permitted by an order of the Bankruptcy Court and Canadian Bankruptcy Court, and (iv) 

payments of interest under the Term Loan Facilities solely from the proceeds of “Term Priority 

Collateral” (as such term is defined in the Intercreditor Agreement)). 

7.08 Change in Nature of Business.   

(a) In the case of the Parent, engage in any business or activity other than (i) the 

direct or indirect ownership of all outstanding Equity Interests in the other Loan Parties and Parent’s other 

Subsidiaries, (ii) maintaining its corporate or other entity existence, (iii) participating in tax, accounting 

and other administrative activities as the parent of the consolidated group of companies, including the 

Loan Parties, (iv) the execution and delivery of the Loan Documents and the Term Loan Documents to 

which it is a party and the performance of its obligations thereunder, (v) performance of rights and 

obligations under the Advisory Agreement, (vi) making any Restricted Payment permitted under 

Section 7.06, (vii) taking any other action expressly permitted under the Loan Documents, (viii)  making 

Permitted Investments constituting capital contributions to its Subsidiaries, (ix) executing, delivering and 

performing any rights and obligations under any employment, manager or member agreements and any 

documents (including, without limitation, indemnity and insurance agreements) related thereto, (x) 

purchasing Qualified Capital Stock of its Subsidiaries, (xi) transactions under the Tax Sharing 

Agreement, (xii) establishing and maintaining deposit accounts and securities accounts in accordance 

with the provisions of Section 6.13, (xiii) the making of loans to officers, directors, and employees in 

exchange for Equity Interest of the Parent purchased by such officers, directors, or employees pursuant to 

clause (l)(iii) of the definition of “Permitted Investments” and the acceptance of notes related thereto, and 

(xiv) activities incidental to the businesses or activities described in clauses (i) through (xiii) of this 

Section 7.08(a). 

(b) In the case of each of the Loan Parties (other than Parent), engage in any line of 

business substantially different from those lines of business conducted by the Loan Parties and their 

Subsidiaries on the Closing Date or any business reasonably related, similar, ancillary, complementary or 

incidental thereto or reasonable extensions thereof. 

7.09 Transactions with Affiliates.  Enter into, renew, extend or be a party to any transaction of 

any kind with any Affiliate of any Loan Party, whether or not in the ordinary course of business, other 

than on fair and reasonable terms substantially as favorable to such Loan Party or such Restricted 

Subsidiary as would be obtainable by such Loan Party or such Restricted Subsidiary at the time in a 

comparable arm’s length transaction with a Person other than an Affiliate of such Loan Party, provided 

that the foregoing restriction shall not apply to: 

(a) a transaction between or among (i) the Loan Parties; (ii) Subsidiaries or joint 

ventures of the Loan Parties that, in each case, are not Loan Parties; or (iii) Subsidiaries of the Loan 

Parties (whether or not such Subsidiaries are Loan Parties) so long as if a Loan Party is party thereto such 

Loan Party is the party receiving the more favorable terms; 
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(b) advances for commissions, travel and other similar purposes in the ordinary 

course of business to directors, officers and employees, in all cases, subject to an Approved Budget; 

(c) the issuance of Equity Interests in the Parent to any shareholder, officer, member, 

director, manager, partner, employee or consultant of the Parent or any of its Subsidiaries; 

(d) subject to an Approved Budget, the payment of reasonable fees and out-of-pocket 

costs to directors (or their equivalents), and compensation and employee benefit arrangements paid to, 

and indemnities provided for the benefit of, directors (or their equivalents), officers or employees of the 

Parent or any of its Subsidiaries; 

(e) any issuances of securities of the Parent (other than Disqualified Stock and other 

Equity Interests not permitted hereunder) or other payments, awards or grants in cash, securities or 

otherwise pursuant to, or the funding of, employment agreements, deferred compensation agreements, 

stock options and stock ownership plans (in each case in respect of Equity Interests in the Parent) of the 

other Loan Parties or any of its Subsidiaries; 

(f) Reserved; 

(g) Reserved; 

(h) Reserved; 

(i) Reserved; 

(j) Reserved; 

(k) transactions permitted pursuant to Sections 7.02, 7.03, 7.04, 7.05 and 7.06; 

(l) royalty-free licenses of any of the Loan Parties’ or their Subsidiaries’ trademarks, 

trade names and business systems by the Loan Parties to Subsidiaries that are not Loan Parties; 

(m) intellectual property licensing arrangements between the Loan Parties and their 

Subsidiaries in the ordinary course of business; 

(n) transactions set forth on Schedule 7.09; and 

(o) payments pursuant to the Tax Sharing Agreement among the Loan Parties to the 

extent attributable to the ownership or operations of the Loan Parties; 

provided, however, for the avoidance of doubt, the Loan Parties shall not be permitted to make any 

payments under the Advisory Agreement. 

7.10 Burdensome Agreements.  Enter into or permit to exist any Contractual Obligation (other 

than this Agreement, any other Loan Document, the Pre-Petition Credit Agreement or any Term Loan 

Document) and except in the case of restrictions and conditions imposed by Law) that limits the ability (i) 

of any Restricted Subsidiary to make Restricted Payments or other distributions to any Loan Party or to 

otherwise transfer property to or invest in a Loan Party, (ii) of any Restricted Subsidiary to Guarantee the 

Obligations, (iii) of any Restricted Subsidiary to make or repay loans to a Loan Party, or (iv) of the Loan 

Parties or any Restricted Subsidiary to create, incur, assume or suffer to exist Liens on property of such 

Person in favor of the Agent; provided, however, that the foregoing shall not prohibit (A) any negative 
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pledge incurred or provided in favor of any holder of Indebtedness permitted under clauses (a), (c), (f) or 

(v) of the definition of Permitted Indebtedness solely to the extent any such negative pledge relates to the 

property financed by or the subject of such Indebtedness, or (B) customary anti-assignment provisions in 

licenses and other contracts restricting the sublicensing or assignment thereof or in contracts for the 

Disposition of any assets or any Subsidiary of a Loan Party, provided that the restrictions in any such 

contract shall apply only to the assets or Subsidiary of a Loan Party that is to be Disposed of, 

(C) provisions in leases of real property that prohibit mortgages or pledges of the lessee’s interest under 

such lease or restricting subletting or assignment of such lease, (D) any encumbrance or restriction 

contained in any agreement of a Person acquired in a Permitted Investment, which encumbrance or 

restriction was in existence at the time of such Permitted Investment (but not created in contemplation 

thereof) and which encumbrance or restriction is not applicable to any Person or the properties or assets 

of any Person, other than the Person or the property and assets of the Person so acquired, (E) customary 

provisions in joint venture agreements and other similar agreement applicable to joint ventures to the 

extent such joint ventures are not prohibited hereunder, (F) customary restrictions and conditions 

contained in agreements relating to the Disposition of property or assets or Equity Interests permitted 

hereunder by a Loan Party or a Subsidiary of a Loan Party pending such Disposition, provided such 

restrictions and conditions apply only to the property or assets of the Loan Party or the Subsidiary of a 

Loan Party that are to be Disposed and such Disposition is permitted hereunder or (G) pursuant to 

Contractual Obligations that exist on the Closing Date, (H) pursuant to Indebtedness of any Subsidiary of 

Parent that is not a Loan Party that is permitted by Section 7.03, (I) customary restrictions on cash or 

other deposits imposed by customers under contracts entered into in the ordinary course of business, 

(J) restrictions in connection with cash or other deposits permitted under Section 7.01, (K) restrictions 

imposed by any agreement governing Indebtedness entered into after the Closing Date and permitted 

under Section 7.03 that are, taken as a whole, in the good faith judgment of the Lead Borrower, no more 

restrictive with respect to the Lead Borrower or any other Loan Party than customary market terms for 

Indebtedness of such type (and, in any event, are no more restrictive than the restrictions contained in this 

Agreement), so long as the Lead Borrower shall have determined in good faith that such restrictions will 

not affect its obligation or ability to make any payments required hereunder, (L) related to any 

Disposition permitted by Section 7.05 applicable pending such Disposition solely to the assets subject to 

such Disposition, are negative pledges and restrictions on Liens in favor of any holder of Indebtedness 

permitted under Section 7.03 but solely to the extent any negative pledge relates to the property financed 

by or the subject of such Indebtedness and the proceeds and products thereof, and (M) customary 

provisions restricting assignment of any agreement entered into in the ordinary course of business. 

7.11 Use of Proceeds.  Use the proceeds of any Credit Extension, whether directly or 

indirectly, and whether immediately, incidentally or ultimately, to (a) purchase or carry margin stock 

(within the meaning of Regulation U of the FRB) or to extend credit to others for the purpose of 

purchasing or carrying margin stock or to refund Indebtedness originally incurred for such purpose, or (b) 

make any payments to a Sanctioned Entity or a Sanctioned Person, to finance any investments in a 

Sanctioned Entity or a Sanctioned Person, to fund any operations of a Sanctioned Entity or a Sanctioned 

Person, or in any other manner that would result in a violation of Sanctions by any Person. 

7.12 Amendment of Material Documents.  Without the consent of the Agent (which consent 

shall not unreasonably be withheld, delayed or conditioned), amend, modify or waive any of a Loan 

Party’s rights under: (a) its Organization Documents in a manner materially adverse to the Credit Parties; 

(b) the Term Loan Documents or DIP Term Loan Facility, to the extent that such amendment, 

modification or change would (i) shorten the maturity date of the Pre-Petition First Lien Term Loan 

Facility, Pre-Petition Second Lien Term Loan Facility, or DIP Term Loan Facility, as applicable, or such 

refinancing Indebtedness to a date which is prior to ninety-one (91) days after the Maturity Date, (ii) 

shorten the date scheduled for any principal payment or increase the amount of any required scheduled or 
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mandatory principal payment, (iii) violate the Intercreditor Agreement, (iv) increase the interest or fees 

applicable to the DIP Term Loan Facility or any Term Loan Facility by more than 3% per annum (for the 

avoidance of doubt, the implementation of any default rate under the terms of the applicable Term Loan 

Documents as in effect on the Closing Date shall be excluded from the 3% threshold amount); (v) amend 

the provisions relating solely to the voting rights of the Sponsors or their Affiliates (including any bona 

fide debt fund affiliates or their equivalents); or (vi) increase the principal amount of either the DIP Term 

Loan Facility, Pre-Petition First Lien Term Loan Facility or Pre-Petition Second Lien Term Loan Facility; 

(c) the Advisory Agreement; or (d) Material Contract or any Material Indebtedness (other than the Term 

Loan Documents), except, in the case of this clause (d), to the extent that such amendment, modification 

or waiver could not reasonably be expected to have a Material Adverse Effect. The Loan Parties shall not, 

without the prior consent of the Agent and Tranche A-1 Agent, amend, modify or change in any manner 

any term or condition of the: (i) Restructuring Support Agreement, or (ii) Agency Agreement or any 

agreement entered into in connection therewith, or give any consent, waiver or approval thereunder, 

without the prior written consent of the Agent the Tranche A-1 Agent.   

7.13 Fiscal Year.  Without the prior consent of the Agent (which consent shall not be 

unreasonably withheld, delayed or conditioned), change the Fiscal Year of any Loan Party, or the non-tax 

accounting policies (except for changes from the retail method of accounting to the cost method of 

accounting which shall only require prompt written notice after such change to Agent) or non-tax 

reporting practices of the Loan Parties, except as required by GAAP. 

7.14 Maintenance of Tranche A-1 Reserve.  Fail to deliver a Borrowing Base Certificate as 

and when required hereunder which contains the Tranche A-1 Reserve (if any), including a calculation 

thereof; provided, that it shall not constitute a violation of this Section 7.14 if the Loan Parties rely on, in 

calculating the Tranche A-1 Reserve (if any), the amount of Reserves (and the calculation thereof) 

applicable to the Tranche A-1 Borrowing Base as reflected in the last Borrowing Base Certificate 

delivered pursuant to Section 6.02(c), in each case so long as the Loan Parties have not been notified by 

the Agent or the Required Tranche A-1 Lenders prior to the delivery of such Borrowing Base Certificate 

that the Reserves have increased. 

7.15 Financial Covenant.  Permit Availability at any time to be less than the greater of (a) 

$20,000,000 or (b) 10% of the Combined Borrowing Base (without giving effect to the Tranche A-1 

Reserve).   

7.16 Reclamation Claims.  Enter into any agreement to return any of its Inventory to any of its 

creditors for application against any Pre-Petition Indebtedness, Pre-Petition trade payables or other Pre-

Petition claims under Section 546(c) of the Bankruptcy Code or agree to allow any creditor to take any 

setoff or recoupment against any of its Pre-Petition Indebtedness, Pre-Petition trade payables or other Pre-

Petition claims based upon any such return pursuant to Section 553(b)(l) of the Bankruptcy Code or 

otherwise if, after giving effect to any such agreement, setoff or recoupment, the aggregate amount 

applied to Pre-Petition Indebtedness, Pre-Petition trade payables and other Pre-Petition claims subject to 

all such agreements, setoffs and recoupments since the Petition Date would exceed $500,000. 

7.17 Canadian Pension Plan.  No Loan Party shall, without the consent of the Agent, maintain, 

administer, contribute to or have any liability in respect of any Canadian Pension Plan or acquire an 

interest in a Person if such Person sponsors, maintains, administers or contributed to, or has any liability 

in respect of any Canadian Pension Plan. 
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7.18 Bankruptcy Related Negative Covenants.  No Loan Party shall seek, consent to, or permit 

to exist any of the following:Any order which authorizes the rejection or assumption of any Leases of 

any Loan Party without the Agent’s prior consent;    

(b) Any modification, stay, vacation or amendment to the Financing Orders or 

Canadian Recognition Order to which the Agent, Tranche A-1 Agent, Required Tranche A Lenders, and 

Required Tranche A-1 Lenders have not consented in writing;  

(c) A priority claim or administrative expense or unsecured claim against any Loan 

Party (now existing or hereafter arising or any kind or nature whatsoever, including, without limitation, 

any administrative expense of the kind specified in Sections 105, 326, 328, 330, 331, 503(a), 503(b), 

506(c) (after entry of the Final Financing Order), 507(a), 507(b), 546(c), 546(d), 726, 1114 of the 

Bankruptcy Code) equal or superior to the priority claim of the Agent and the Lenders in respect of the 

Obligations and the Pre-Petition Obligations except as set forth in the Financing Orders and Canadian 

Recognition Order; 

(d) Any Lien on any Collateral having a priority equal or superior to the Lien 

securing the Obligations or Pre-Petition Liens including any adequate protection Liens except as set forth 

in the Financing Orders;  

(e) Any order which authorizes the return of any of the Loan Parties’ property 

pursuant to Section 546(h) of the Bankruptcy Code or the Canadian Recognition Order;  

(f) Any order which authorizes the payment of any Indebtedness (other than the Pre-

Petition Obligations and Pre-Petition Indebtedness reflected in an Approved Budget) incurred prior to the 

Petition Date or, except as set forth in the Financing Orders, the grant of “adequate protection” (whether 

payment in cash or transfer of property) with respect to any such Indebtedness which is secured by a Lien; 

or 

(g) Any order seeking authority to take any action that is prohibited by the terms of 

this Agreement or the other Loan Documents or refrain from taking any action that is required to be taken 

by the terms of this Agreement or any of the other Loan Documents 

7.19 Applications Under the CCAA and BIA.  Each Loan Party and its Subsidiaries 

acknowledges that its business and financial relationships with the Lenders are unique from its 

relationship with any other of its creditors. Each Loan Party and its Subsidiaries agrees that it shall not 

file any plan of compromise and arrangement under the Companies' Creditors Arrangement Act (Canada) 

or proposal under the Bankruptcy and Insolvency Act (Canada) (the “BIA”),or any plan of arrangement 

under any corporate statute, which provides for, or would permit, directly or indirectly, the Lenders to be 

classified with any other creditors of such Loan Party and its Subsidiaries for purposes of such plan of 

compromise and arrangement, proposal, plan or arrangement or otherwise. 

ARTICLE VIII 

EVENTS OF DEFAULT AND REMEDIES 

8.01 Events of Default.  Any of the following shall constitute an Event of Default: 

(a) Non-Payment.  The Borrowers or any other Loan Party fails to pay when due and 

as required to be paid herein, (i) any amount of principal of any Loan or any L/C Obligation or any Pre-

Petition Obligations, or deposit any funds as Cash Collateral in respect of L/C Obligations, or (ii) any 

interest on any Loan or on any L/C Obligation or any Pre-Petition Obligations, or any fee due hereunder 
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or on any Pre-Petition Obligations, or (iii) any other amount payable hereunder or under any other Loan 

Document, the Pre-Petition Credit Agreement, or the Financing Orders; or 

(b) Specific Covenants. 

(i) Any Loan Party fails to perform or observe any term, covenant or 

agreement contained in any of Section 6.05(a), 6.07(a) – 6.07(h), 6.10 (solely in the case of the 

Loan Parties’ refusal to allow Agent or its representatives or agents access to the properties or 

locations of any Loan Party), 6.11, 6.13, 6.22-6.27 or Article VII; or 

(ii) Any Loan Party fails to perform or observe any term, covenant or 

agreement contained in: (A) Section 6.02(c), with respect to delivery of Borrowing Base 

Certificates, and such failure continues for one (1) Business Day, or (B) Section 6.10 (other than 

in the case of the Loan Parties’ refusal to allow Agent or its representatives or agents access to the 

properties or locations of any Loan Party); or 

(iii) Any Loan Party fails to perform or observe any term, covenant or 

agreement contained in any of Section 6.01, 6.02 (other than clause (c) thereof), or 6.03, and such 

failure continues for fifteen (15) days after the earlier of (1) the date on which written notice 

thereof is given from the Agent to the Lead Borrower or (2) the date on which such failure shall 

first become known to a Responsible Officer of the Lead Borrower; or 

(c) Other Defaults.  (i) Any Loan Party fails to perform or observe any other 

covenant or agreement (not specified in subsection (a) or (b) above) contained in any Loan Document on 

its part to be performed or observed and such failure continues for thirty (30) days after the earlier of (i) 

the date on which written notice thereof is given from the Agent to the Lead Borrower or (ii) the date on 

which such failure shall first become known to a Responsible Officer of the Lead Borrower; or 

(d) Representations and Warranties.  Any representation, warranty, certification or 

statement of fact made or deemed made by or on behalf of any Borrower or any other Loan Party herein, 

in any other Loan Document, (including, without limitation, any Borrowing Base Certificate) shall be 

incorrect or misleading in any material respect (or in the case of any representation or warranty qualified 

by materiality, in any respects) when made or deemed made; or 

(e) Cross-Default.  (i) The occurrence of an “Event of Default” (as such term is 

defined under the DIP Term Loan Facility), (ii) any Loan Party or any Restricted Subsidiary thereof (A) 

fails to make any payment when due (whether by scheduled maturity, required prepayment, acceleration, 

demand, or otherwise), after taking into account any applicable grace or cure periods or any consents 

thereto, in respect of any Post-Petition or unstayed Material Indebtedness (excluding the Obligations and 

other Indebtedness under the Loan Documents and Indebtedness under Swap Contracts), or (B) fails to 

observe or perform any other agreement or condition relating to any such Post-Petition or unstayed 

Material Indebtedness or contained in any instrument or agreement evidencing, securing or relating 

thereto, or any other event occurs, the effect of which default or other event is to cause, or to permit the 

holder or holders of such Post-Petition or unstayed Material Indebtedness or the beneficiary or 

beneficiaries of any Guarantee thereof (or a trustee or agent on behalf of such holder or holders or 

beneficiary or beneficiaries) to cause, with the giving of notice if required, such Indebtedness to be 

demanded or to become due or to be repurchased, prepaid, defeased or redeemed (automatically or 

otherwise, but excluding a regularly scheduled required prepayment) prior to its stated maturity, or such 

Guarantee to become due and payable, provided that this clause (e) shall not apply to secured 

Indebtedness that becomes due as a result of (y) a casualty or condemnation event or (z) the voluntary 

Disposition of the property or assets securing such Indebtedness, if such Disposition is permitted 
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hereunder and under the documents providing for such Indebtedness to the extent that such Loan Party’s 

or Restricted Subsidiary’s obligations with respect to such Indebtedness are extinguished in full (other 

than unasserted contingent indemnification obligations and unasserted expense reimbursement 

obligations) upon such Disposition, or (iii) there occurs under any Swap Contract an Early Termination 

Date (as defined in such Swap Contract) resulting from (A) any event of default under such Swap 

Contract as to which a Loan Party or any Restricted Subsidiary thereof is the Defaulting Party (as defined 

in such Swap Contract) or (B) any Termination Event (as so defined) under such Swap Contract as to 

which a Loan Party or any Restricted Subsidiary thereof is an Affected Party (as so defined) and, in either 

event, the Swap Termination Value owed by the Loan Party or such Restricted Subsidiary as a result 

thereof is greater than $10,000,000; or  

(f) Reserved; or 

(g) Reserved; or 

(h) Judgments.  There is entered against any Loan Party or any Subsidiary thereof (i) 

one or more judgments or orders for the payment of money in an aggregate amount (as to all such 

judgments and orders) exceeding $5,000,000 (to the extent not covered by insurance (other than 

deductibles), has been notified of the potential claim and does not dispute coverage), or (ii) any one or 

more non-monetary judgments that have, or could reasonably be expected to have, individually or in the 

aggregate, a Material Adverse Effect and, in either case, is not, within 30 days after the entry thereof, 

satisfied, vacated, discharged or execution thereof stayed or bonded pending appeal, or such final 

judgment is not satisfied, vacated, discharged prior to the expiration of any such stay; or 

(i) ERISA.  (i) An ERISA Event occurs with respect to a Plan or Multiemployer 

Plan which has resulted or could reasonably be expected to result in liability of any Loan Party under 

Title IV of ERISA or Section 412 of the Code to the Plan, Multiemployer Plan or the PBGC in an 

aggregate amount in excess of $10,000,000 or which would reasonably likely result in a Material Adverse 

Effect, or (ii) a Loan Party or any ERISA Affiliate fails to pay when due, after the expiration of any 

applicable grace period, any installment payment with respect to its withdrawal liability under Section 

4201 of ERISA under a Multiemployer Plan in an aggregate amount in excess of $10,000,000 or which 

could reasonably be expected to result in a Material Adverse Effect; or 

(j) Invalidity of Loan Documents.  (i)  Any material provision of any Loan 

Document, at any time after its execution and delivery and for any reason other than as expressly 

permitted hereunder or thereunder or satisfaction in full of all the Obligations and the Pre-Petition 

Obligations (other than unasserted contingent indemnification obligations or unasserted expense 

reimbursement obligations), ceases to be in full force and effect (other than as a result of the gross 

negligence or willful misconduct of Agent or any of its Related Parties); or any Loan Party or Sponsor or 

any of their respective Subsidiaries or Affiliates contests in any manner the validity or enforceability of 

any provision of any Loan Document (other than as a result of the gross negligence or willful misconduct 

of Agent or any of its Related Parties); or any Loan Party or any Subsidiary or Affiliate thereof denies 

that it has any or further liability or obligation under any provision of any Loan Document (other than as a 

result of the gross negligence or willful misconduct of Agent or any of its Related Parties), or purports to 

revoke, terminate or rescind any provision of any Loan Document or seeks to avoid, limit or otherwise 

adversely affect any Lien purported to be created under any Security Document (other than pursuant to 

the respective terms hereof or thereof, or as gross negligence or willful misconduct of Agent or any of its 

Related Parties), except with respect to a Permitted Disposition of the applicable Collateral permitted 

under this Agreement; or (ii) any Lien purported to be created under any Security Document shall cease 

to be (other than as gross negligence or willful misconduct of Agent or any of its Related Parties), or shall 

be asserted by any Loan Party or Sponsor or any of their respective Subsidiaries or Affiliates not to be, a 
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valid and (to the extent required to be perfected, perfected) Lien on any Collateral, with the priority 

required by the applicable Security Document, except with respect to a Permitted Disposition of the 

applicable Collateral permitted under this Agreement; provided, however, that, to the extent not arising 

from an assertion made by a Loan Party or Sponsor or any of their respective Subsidiaries or Affiliates, 

such Collateral having a fair market value of less than $2,500,000 shall be permitted under this clause (ii); 

or 

(k) Change of Control.  There occurs any Change of Control; or 

(l) Cessation of Business.  Except for the Initial Store Closing Sale and as otherwise 

expressly permitted hereunder, any Loan Party or any Significant Subsidiary shall take any action to 

suspend the operation of all or a material portion of its business, in the ordinary course of business 

liquidate all or a material portion of its assets or Store locations, and employ an agent or other third party 

to conduct a program of closings, liquidations or “Going Out of Business Sales” or any material portion 

of its business, in each case, other than in connection with a Permitted Disposition; or 

(m) Loss of Collateral.  There occurs any uninsured loss to any of the Collateral, 

which loss could reasonably be expected to have a Material Adverse Effect; or 

(n) Reserved; or 

(o) Indictment.  The indictment or institution of any legal process or proceeding 

against, any Loan Party or any Restricted Subsidiary thereof, under any federal, state, municipal, and 

other criminal statute, rule, regulation, order, or other requirement having the force of law for a felony 

and such indictment remains unquashed or undismissed for a period of ninety (90) days or more, unless 

the Agent in its reasonable discretion, determine that the indictment is not material; or 

(p) Guaranty.  The termination or attempted termination by any Loan Party, 

Subsidiary of a Loan Party, or Affiliate of a Loan Party of any Facility Guaranty prior to the payment in 

full of the Obligations (other than unasserted contingent indemnification obligations and unasserted 

expense reimbursement obligations), except as expressly permitted hereunder or under any other Loan 

Document; or 

(q) Subordination.  (i)  The subordination provisions of the documents evidencing or 

governing any Subordinated Indebtedness (the “Subordinated Provisions”) shall, in whole or in part, 

terminate, cease to be effective or cease to be legally valid, binding and enforceable against any holder of 

the applicable Subordinated Indebtedness; or (ii) any Borrower or any other Loan Party shall, directly or 

indirectly, disavow or contest in any manner (A) the effectiveness, validity or enforceability of any of the 

Subordinated Provisions, (B) that the Subordinated Provisions exist for the benefit of the Credit Parties, 

or (C) that all payments of principal of or premium and interest on the applicable Subordinated 

Indebtedness, or realized from the liquidation of any property of any Loan Party, shall be subject to any of 

the Subordinated Provisions. 

(r) Chapter 11 Case.  The occurrence of any of the following in the Chapter 11 Case: 

(i) any Loan Party, without the Agent’s, Tranche A-1 Agent’s, Required 

Tranche A Lenders’ and Required Tranche A-1 Lenders’ prior written consent, files a 

motion with the Bankruptcy Court seeking the authority to liquidate all or substantially 

all of any Loan Party’s assets or capital stock unless the transactions that are the subject 

of the motion will result in payment in full in cash of the Pre-Petition Obligations and the 
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Obligations on the closing of such sale (for the avoidance of doubt, the Initial Store 

Closing Sale shall not violate this provision); 

(ii) other than in connection with the payment in full or refinancing of the 

Pre-Petition Obligations and the Obligations, the bringing or supporting of a motion, 

taking of any action or the filing of any plan or disclosure statement attendant thereto by 

or on behalf of any Loan Party in the Chapter 11 Case: (A) to obtain additional financing 

under Section 364(c) or (d) of the Bankruptcy Code not otherwise permitted pursuant to 

this Agreement; (B) to grant any Lien other than Permitted Encumbrances upon or 

affecting any Collateral; (C) except as provided in the Interim Financing Order or Final 

Financing Order, as the case may be, to use cash collateral under Section 363(c) of the 

Bankruptcy Code without the prior written consent of the Agent and Tranche A-1 Agent; 

(D) that seeks to prohibit Agent or Lenders from credit bidding on any or all of the Loan 

Parties’ assets during the pendency of the Chapter 11 Case; or (E) any other action or 

actions adverse to the interest of the Agent or the Lenders in their capacities as such or 

their rights and remedies hereunder or its interest in the Collateral; 

(iii) (A) other than in connection with the payment in full or refinancing of 

the Pre-Petition Obligations and the Obligations on the effective date of such plan, the 

filing of any plan of reorganization or disclosure statement attendant thereto, or any direct 

or indirect amendment to such plan or disclosure statement, by any Loan Party or any 

other Person to which the Agent does not consent or otherwise agree to treatment of the 

respective claims of the Agent and the Lenders, (B) the entry of any order terminating the 

Loan Parties’ exclusive right to file a plan of reorganization without the consent of the 

Agent, or (C) the expiration of the Loan Parties’ exclusive right to file a plan of 

reorganization without the consent of the Agent; 

(iv) the entry of an order in the Chapter 11 Case confirming a plan that (A) is 

not acceptable to the Agent, Tranche A-1 Agent, Required Tranche A Lenders and 

Required Tranche A-1 Lenders in their discretion (it being agreed that a plan that satisfies 

the Obligations and the Pre-Petition Obligations (if any) irrevocably in full in cash on the 

effective date thereof is acceptable to the Agent, Tranche A-1 Agent, Required Tranche 

A Lenders and Required Tranche A-1 Lenders) or (B) does not contain a provision for 

termination of the Commitments and repayment in full in cash of all of the Pre-Petition 

Obligations and the Obligations under this Agreement on or before the effective date of 

such plan or plans; 

(v) the entry of an order reversing, amending, supplementing, staying, 

vacating or otherwise modifying the Loan Documents, the Pre-Petition Credit Agreement 

or the Interim Financing Order, the Final Financing Order or the Cash Management 

Order without the written consent of the Agent, Tranche A-1 Agent, Required Tranche A 

Lenders and Required Tranche A-1 Lenders or, in the case of an order that would not 

reasonably be expected to have a material adverse effect on the Lenders, the Agent, or the 

filing of a motion for reconsideration with respect to the Interim Financing Order or the 

Final Financing Order or the Interim Financing Order, the Final Financing Order or the 

Cash Management Order are otherwise not in full force and effect, in each case, without 

the consent of the Agent, Tranche A-1 Agent, Required Tranche A Lenders and Required 

Tranche A-1 Lenders or, in the case of an order that would not reasonably be expected to 

have a material adverse effect on the Lenders, the Agent; 
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(vi) the Final Financing Order is not entered prior to the expiration of the 

Interim Financing Order, and in any event within thirty five (35) days of the Petition 

Date; 

(vii) except as set forth in any motions which have been delivered to and are 

acceptable to the Agent and Tranche A-1 Agent and as contemplated by an Approved 

Budget (subject to the Permitted Variance), the payment of, or application for authority to 

pay, any Pre-Petition Indebtedness or Pre-Petition claim without the Agent’s and the 

Tranche A-1 Agent’s prior written consent; 

(viii) the allowance of any claim or claims under Section 506(c) of the 

Bankruptcy Code or otherwise against the Agent, any other Credit Party or any of the 

Collateral; 

(ix) the filing of a motion by a Loan Party or any of their respective Affiliates 

for, or the entry of an order directing, the appointment of an interim or permanent trustee 

in the Chapter 11 Case or the appointment of a receiver or an examiner in the Chapter 11 

Case with expanded powers to operate or manage the financial affairs, the business, or 

reorganization of the Loan Parties (other than, for the avoidance of doubt, a fee examiner 

or similar examiner); or the sale without the Agent’s, Tranche A-1 Agent’s, Required 

Tranche A Lenders’ and Required Tranche A-1 Lenders’ consent of all or substantially 

all of the Loan Parties’ assets either through a sale under Section 363 of the Bankruptcy 

Code, through a confirmed plan of reorganization in the Chapter 11 Case, or otherwise 

that does not provide for irrevocable payment in full in cash of the Pre-Petition 

Obligations and the Obligations and termination of the Commitments on the effective 

date of such plan or the closing of such sale; 

(x) the dismissal of the Chapter 11 Case, or the conversion of the Chapter 11 

Case from Chapter 11 to Chapter 7 of the Bankruptcy Code, or any Loan Party files a 

motion or other pleading seeking the dismissal of the Chapter 11 Case under Section 

1112 of the Bankruptcy Code or otherwise; 

(xi) the entry of an order by the Bankruptcy Court granting relief from or 

modifying the automatic stay of Section 362 of the Bankruptcy Code (1) to allow any 

creditor to execute upon or enforce a Lien on any Collateral having a value of $500,000 

(or $1,000,000 in the aggregate) or more (other than with respect to equipment at Store 

locations after completion of an Initial Store Closing Sale at such location), or (2) with 

respect to any Lien or the granting of any Lien on any Collateral to any state or local 

environmental or regulatory agency or authority; 

(xii) the commencement of a suit or action against the Agent, any Lender or 

any other Credit Party (both under this Agreement and as such terms are defined in the 

Pre-Petition Credit Agreement) by or on behalf of any Loan Party, its bankruptcy estates, 

or any of their Affiliates; 

(xiii) the entry of an order in the Chapter 11 Case avoiding or permitting 

recovery of any portion of the payments made on account of the Indebtedness owing 

under this Agreement or the other Loan Documents or the Pre-Petition Credit Agreement; 
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(xiv) the failure of any Loan Party to perform any of its obligations under the 

Interim Financing Order, the Final Financing Order or the Cash Management Order or 

any of its material obligations under the any other order of the Bankruptcy Court;  

(xv) Reserved; 

(xvi) if, unless otherwise approved by the Agent and the Tranche A-1 Agent, 

an order of the Bankruptcy Court shall be entered providing for a change in venue with 

respect to the Chapter 11 Case;  

(xvii) the entry of an order in the Chapter 11 Case granting any other super-

priority administrative claim or Lien equal or superior to that granted to the Agent, the 

Lenders and Pre-Petition Agent except as set forth in the Financing Orders or the 

Canadian Recognition Order; or 

(xviii) the failure of any Loan Party to perform any of its obligations under the 

Bidding Procedures Order. 

8.02 Remedies Upon Event of Default.   

(a) Subject to the applicable Financing Order or Canadian Recognition Order, as 

applicable, including, without limitation, any “Remedies Notice Period” as defined therein, if any Event 

of Default occurs and is continuing, the Agent may, or, at the request of the Required Lenders shall, take 

any or all of the following actions: 

(i) declare the Commitments of each Lender to make Loans and any 

obligation of the L/C Issuer to make L/C Credit Extensions to be terminated, whereupon such 

Commitments and obligation shall be terminated; 

(ii) declare the unpaid principal amount of all outstanding Loans and all Pre-

Petition Obligations, all interest accrued and unpaid thereon, and all other Obligations to be 

immediately due and payable, without presentment, demand, protest or other notice of any kind, 

all of which are hereby expressly waived by the Loan Parties; 

(iii) require that the Loan Parties Cash Collateralize the L/C Obligations; and 

(iv) whether or not the maturity of the Obligations shall have been 

accelerated pursuant hereto (but subject to prior notice requirements of the Canadian Bankruptcy 

Court in the case of the Canadian Loan Parties), proceed to protect, enforce and exercise all rights 

and remedies of the Credit Parties under this Agreement, any of the other Loan Documents, the 

Pre-Petition Loan Documents, or applicable Law, including, but not limited to, by suit in equity, 

action at law or other appropriate proceeding, whether for the specific performance of any 

covenant or agreement contained in this Agreement and the other Loan Documents, Pre-Petition 

Loan Documents, or any instrument pursuant to which the Obligations or Pre-Petition Obligations 

are evidenced, and, if such amount shall have become due, by declaration or otherwise, proceed 

to enforce the payment thereof or any other legal or equitable right of the Credit Parties. 

No remedy herein is intended to be exclusive of any other remedy and each and every remedy 

shall be cumulative and shall be in addition to every other remedy given hereunder or now or hereafter 

existing at law or in equity or by statute or any other provision of Law. 
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(b) If at any time while the Tranche A-1 Loan is outstanding any Tranche A-1 Event 

of Default occurs and is continuing and the Tranche A-1 Standstill Period has expired, the Agent, at the 

written request of the Required Tranche A-1 Lenders, shall, within a reasonable time after receipt of such 

request (but in any event within two (2) Business Days with respect to clause (i) below, only) take any or 

all of the following actions: 

(i) declare the unpaid principal amount of the outstanding Tranche A-1 

Loan, all interest accrued and unpaid thereon, and all other amounts owing or payable hereunder 

or under any other Loan Document with respect to the Tranche A-1 Loan to be immediately due 

and payable, without presentment, demand, protest or other notice of any kind, all of which are 

hereby expressly waived by the Loan Parties; or 

(ii) whether or not the maturity of the Tranche A-1 Loan shall have been 

accelerated pursuant hereto, proceed to protect, enforce and exercise all rights and remedies 

(including secured creditor remedies) under this Agreement, any of the other Loan Documents or 

applicable Law on behalf of the Tranche A-1 Lenders, including, but not limited to, by suit in 

equity, action at law or other appropriate proceeding, whether for the specific performance of any 

covenant or agreement contained in this Agreement and the other Loan Documents or any 

instrument pursuant to which the Tranche A-1 Loan is evidenced, and, if such amount shall have 

become due, by declaration or otherwise, proceed to enforce the payment thereof or any other 

legal or equitable right of the Tranche A-1 Lenders. 

(c) Reserved. 

(d) No remedy herein is intended to be exclusive of any other remedy and each and 

every remedy shall be cumulative and shall be in addition to every other remedy given hereunder or now 

or hereafter existing at law or in equity or by statute or any other provision of Law.  The obligations of the 

Agent under this Section 8.02 shall at all times and in all circumstances be subject to, and be entitled to 

the benefits of, the provisions of Article IX hereof. 

8.03 Application of Funds.  After the exercise of remedies provided for in Section 8.02 (or 

after the Loans have automatically become immediately due and payable and the L/C Obligations have 

automatically been required to be Cash Collateralized as set forth in the proviso to Section 8.02), any 

amounts received on account of the Obligations shall be applied by the Agent in the following order, but 

in all cases, subject to the Carve-Out up to the Carve-Out Reserve: 

First, to payment in full of the Pre-Petition Obligations, including the funding of 

indemnity accounts; 

Second, to payment of that portion of the Obligations (excluding the Other Liabilities) 

constituting fees, indemnities, Credit Party Expenses and other amounts (including fees, charges 

and disbursements of counsel to the Agent and amounts payable under Article III) payable to the 

Agent; 

Third, to payment of that portion of the Obligations (excluding the Other Liabilities) 

constituting indemnities, Credit Party Expenses, and other amounts (other than principal, interest 

and fees) payable to the Lenders and the L/C Issuer (including fees, charges and disbursements of 

counsel to the respective Lenders and the L/C Issuer and amounts payable under Article III), 

ratably among them in proportion to the amounts described in this clause Second payable to them 

(other than any amount owing to Tranche A-1 Lenders); 
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Fourth, to the extent not previously reimbursed by the Lenders, to payment to the Agent 

of that portion of the Obligations constituting principal and accrued and unpaid interest on any 

Permitted Overadvances; 

Fifth, to the extent that Swing Line Loans have not been refinanced by a Tranche A Loan, 

payment to the Swing Line Lender of that portion of the Obligations constituting accrued and 

unpaid interest on the Swing Line Loans; 

Sixth, to payment of that portion of the Obligations constituting accrued and unpaid 

interest on the Tranche A Loans and other Obligations (other than Obligations owing to the 

Tranche A-1 Lenders), and fees (including Letter of Credit Fees), ratably among the Tranche A 

Lenders and the L/C Issuer in proportion to the respective amounts described in this clause Sixth 

payable to them; 

Seventh, to the extent that Swing Line Loans have not been refinanced by a Tranche A 

Loan, to payment to the Swing Line Lender of that portion of the Obligations constituting unpaid 

principal of the Swing Line Loans; 

Eighth, to payment of that portion of the Obligations constituting unpaid principal of the 

Tranche A Loans, ratably among the Tranche A Lenders in proportion to the respective amounts 

described in this clause Eighth held by them until paid in full; 

Ninth, to the Agent for the account of the L/C Issuer, to Cash Collateralize that portion of 

L/C Obligations comprised of the aggregate undrawn amount of Letters of Credit; 

Tenth, to payment of that portion of the Obligations (excluding the Other Liabilities) 

constituting indemnities, expenses, and other amounts (other than principal, interest and fees) 

payable to the Tranche A-1 Lenders (including fees, charges and disbursements of counsel to the 

respective Tranche A-1 Lenders), ratably among them in proportion to the amounts described in 

this clause Tenth; 

Eleventh, ratably to pay any fees then due to the Tranche A-1 Lenders until paid in full; 

Twelfth, ratably to pay interest accrued in respect of the Tranche A-1 Loans until paid in 

full; 

Thirteenth, ratably to pay principal due in respect of Tranche A-1 Loans ratably among 

the Tranche A-1 Lenders, in proportion to the respective amounts described in this clause 

Thirteenth held by them until paid in full; 

Fourteenth, to payment of all other Obligations (including without limitation the cash 

collateralization of unliquidated asserted indemnification obligations as provided herein, but 

excluding any Other Liabilities), ratably among the Credit Parties in proportion to the respective 

amounts described in this clause Fourteenth held by them; 

Fifteenth, to payment of that portion of the Obligations arising from Cash Management 

Services to the extent secured under the Security Documents, ratably among the Credit Parties in 

proportion to the respective amounts described in this clause Fifteenth held by them; 
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Sixteenth, to payment of all other Obligations arising from Bank Products to the extent 

secured under the Security Documents, ratably among the Credit Parties in proportion to the 

respective amounts described in this clause Fifteenth held by them; and 

Last, the balance, if any, after all of the Obligations have been paid in full, to the Loan 

Parties or as otherwise required by Law. 

Subject to Section 2.03(c), amounts used to Cash Collateralize the aggregate undrawn amount of Letters 

of Credit pursuant to clause Eighth above shall be applied to satisfy drawings under such Letters of Credit 

as they occur.  If any amount remains on deposit as Cash Collateral after all Letters of Credit have either 

been fully drawn or expired, such remaining amount shall be applied to the other Obligations, if any, in 

the order set forth above. 

ARTICLE IX 

THE AGENT 

9.01 Appointment and Authority.  Each of the Lenders and the Swing Line Lender hereby 

irrevocably appoints Wells Fargo to act on its behalf as the Agent hereunder and under the other Loan 

Documents and authorizes the Agent to take such actions on its behalf and to exercise such powers as are 

delegated to the Agent by the terms hereof or thereof (including, without limitation, acquiring, holding 

and enforcing any and all Liens on Collateral granted by any of the Loan Parties to secure any of the 

Obligations and appearing in the Chapter 11 Case on behalf of the Lenders), together with such actions 

and powers as are reasonably incidental thereto. The provisions of this Article are solely for the benefit of 

the Agent, the Lenders and the L/C Issuer (and are in no event an agreement between the Credit Parties, 

on the one hand, and the Loan Parties, on the other hand), the Loan Parties have no liabilities or 

obligations under this Article and none of the provisions are applicable to the Loan Parties, and no Loan 

Party or any Subsidiary thereof shall have rights as a third party beneficiary of any of such provisions in 

this Article, other than Sections 9.06, 9.10, 9.11, 9.12(e) and 9.16 which shall also be for the benefit of 

the Loan Parties. 

Without limiting the powers of the Agent, for the purposes of holding any hypothec granted to the 

Attorney (as defined below) pursuant to the laws of the Province of Québec to secure the prompt payment 

and performance of any and all Obligations by any Loan Party, each of the Credit Parties hereby 

irrevocably appoints and authorizes the Agent and, to the extent necessary, ratifies the appointment and 

authorization of the Agent, to act as the hypothecary representative of the creditors as contemplated under 

Article 2692 of the Civil Code of Québec (in such capacity, the “Attorney”), and to enter into, to take and 

to hold on their behalf, and for their benefit, any hypothec, and to exercise such powers and duties that are 

conferred upon the Attorney under any related deed of hypothec. The Attorney shall: (a) have the sole and 

exclusive right and authority to exercise, except as may be otherwise specifically restricted by the terms 

hereof, all rights and remedies given to the Attorney pursuant to any such deed of hypothec and 

applicable law, and (b) benefit from and be subject to all provisions hereof with respect to the Agent 

mutatis mutandis, including, without limitation, all such provisions with respect to the liability or 

responsibility to and indemnification by the Credit Parties and Loan Parties. Any person who becomes a 

Credit Party shall, by its execution of an Assignment and Assumption Agreement, be deemed to have 

consented to and confirmed the Attorney as the person acting as hypothecary representative holding the 

aforesaid hypothecs as aforesaid and to have ratified, as of the date it becomes a Credit Party, all actions 

taken by the Attorney in such capacity. The substitution of the Agent pursuant to the provisions of this 

Article IX shall also constitute the substitution of the Attorney. 

9.02 Rights as a Lender.  Each of the Persons serving as the Agent hereunder shall have the 

same rights and powers in their capacity as a Lender as any other Lender and may exercise the same as 
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though they were not the Agent and the term “Lender” or “Lenders” shall, unless otherwise expressly 

indicated or unless the context otherwise requires, include the Person serving as the Agent hereunder in 

its individual capacity.  Such Person and its Affiliates may accept deposits from, lend money to, act as the 

financial advisor or in any other advisory capacity for and generally engage in any kind of business with 

the Loan Parties or any Subsidiary or other Affiliate thereof as if such Person were not the hereunder and 

without any duty to account therefor to the Lenders. 

9.03 Exculpatory Provisions.  The Agent shall not have any duties or obligations except those 

expressly set forth herein and in the other Loan Documents.  Without limiting the generality of the 

foregoing, the Agent: 

(a) shall not be subject to any fiduciary or other implied duties, regardless of whether 

a Default or Event of Default has occurred and is continuing; 

(b) shall not have any duty to take any discretionary action or exercise any 

discretionary powers, except discretionary rights and powers expressly contemplated hereby or by the 

other Loan Documents that the Agent is required to exercise as directed in writing by the Required 

Lenders (or such other number or percentage of the Lenders as shall be expressly provided for herein or in 

the other Loan Documents), provided that the Agent shall not be required to take any action that, in their 

opinion or the opinion of their counsel, may expose the Agent to liability or that is contrary to any Loan 

Document or applicable law;  

(c) shall not, except as expressly set forth herein and in the other Loan Documents, 

have any duty to disclose, and shall not be liable for the failure to disclose, any information relating to the 

Loan Parties or any of its Affiliates that is communicated to or obtained by the Person serving as the 

Agent or any of its Affiliates in any capacity; and 

(d) shall not have any responsibility for ascertaining, monitoring or making any 

inquiry as to whether any Lender is a Restricted Affiliate Lender or whether any or all Restricted Affiliate 

Lenders meet the requirements set forth therefor in this Agreement or any Restricted Affiliate Lender 

Assignment (including, without limitation, the aggregate 50% limitation applicable to Restricted Affiliate 

Lenders of the Aggregate Tranche A-1 Commitments). 

The Agent shall not be liable for any action taken or not taken by it (i) with the consent or at the request 

of the Required Lenders (or such other number or percentage of the Lenders as shall be necessary, or as 

the Agent shall believe in good faith shall be necessary, under the circumstances as provided in 

Sections 10.01 and 8.02) or (ii) in the absence of its own gross negligence or willful misconduct as 

determined by a final and non-appealable judgment of a court of competent jurisdiction. 

The Agent shall not be deemed to have knowledge of any Default or Event of Default unless and 

until notice describing such Default or Event of Default is given to such Person by the Loan Parties, a 

Lender or the L/C Issuer. Upon the occurrence and during the continuance of a Default or Event of 

Default, the Agent shall take such action with respect to such Default or Event of Default as shall be 

reasonably directed by the Applicable Lenders.  Unless and until the Agent shall have received such 

direction, the Agent may (but shall not be obligated to) take such action, or refrain from taking such 

action, with respect to any such Default or Event of Default as it shall deem advisable in the best interest 

of the Credit Parties.  In no event shall the Agent be required to comply with any such directions to the 

extent that the Agent believes that its compliance with such directions would be unlawful. 

The Agent shall not be responsible for or have any duty to ascertain or inquire into (i) any 

statement, warranty or representation made in or in connection with this Agreement or any other Loan 
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Document, (ii) the contents of any certificate, report or other document delivered hereunder or thereunder 

or in connection herewith or therewith, (iii) the performance or observance of any of the covenants, 

agreements or other terms or conditions set forth herein or therein or the occurrence or continuance of any 

Default or Event of Default, (iv) the validity, enforceability, effectiveness or genuineness of this 

Agreement, any other Loan Document or any other agreement, instrument or document or the creation, 

perfection or priority of any Lien purported to be created by the Security Documents, (v) the value or the 

sufficiency of any Collateral, or (vi) the satisfaction of any condition set forth in Article IV or elsewhere 

herein, other than to confirm receipt of items expressly required to be delivered to the Agent. 

9.04 Reliance by Agent.  The Agent shall be entitled to rely upon, and shall not incur any 

liability for relying upon, any notice, request, certificate, consent, statement, instrument, document or 

other writing (including, but not limited to, any electronic message, Internet or intranet website posting or 

other distribution) believed by it to be genuine and to have been signed, sent or otherwise authenticated 

by the proper Person.  The Agent also may rely upon any statement made to it orally or by telephone and 

believed by it to have been made by the proper Person, and shall not incur any liability for relying 

thereon.  In determining compliance with any condition hereunder to the making of a Loan, or the 

issuance of a Letter of Credit, that by its terms must be fulfilled to the satisfaction of a Lender or the L/C 

Issuer, the Agent may presume that such condition is satisfactory to such Lender or the L/C Issuer unless 

the Agent shall have received written notice to the contrary from such Lender or the L/C Issuer prior to 

the making of such Loan or the issuance of such Letter of Credit.  The Agent may consult with legal 

counsel (who may be counsel for any Loan Party), independent accountants and other experts selected by 

it, and shall not be liable for any action taken or not taken by it in accordance with the advice of any such 

counsel, accountants or experts.   Notwithstanding the right of the Agent to request information regarding 

the percentage of the Aggregate Commitments held by Restricted Affiliate Lenders, the Agent shall not 

be required to request any such additional information in connection with any consent to assignment 

under Section 10.06 and may rely on any representations and warranties made by the Borrowers and the 

Restricted Affiliate Lenders with respect to compliance with applicable limitations on assignments to 

Restricted Affiliate Lenders. 

9.05 Delegation of Duties.  The Agent may perform any and all of its duties and exercise its 

rights and powers hereunder or under any other Loan Document by or through any one or more sub 

agents appointed by the Agent.  The Agent and any such sub agent may perform any and all of its duties 

and exercise its rights and powers by or through their respective Related Parties.  The exculpatory 

provisions of this Article shall apply to any such sub agent and to the Related Parties of the Agent and 

any such sub agent, and shall apply to their respective activities in connection with the syndication of the 

credit facilities provided for herein as well as activities as the Agent. 

9.06 Resignation of Agent.  The Agent may at any time give written notice of its resignation to 

the Lenders and the Lead Borrower.  Upon receipt of any such notice of resignation, the Required 

Lenders shall have the right, and, so long as an Event of Default is not continuing, with the consent of the 

Lead Borrower (which consent shall not be unreasonably withheld or delayed), to appoint a successor, 

which shall be a bank or other financial institution with an office in the United States, or an Affiliate of 

any such bank or other financial institution with an office in the United States.  If no such successor shall 

have been so appointed by the Required Lenders and, if applicable, consented to by the Lead Borrower 

and shall have accepted such appointment within 30 days after the retiring Agent gives notice of its 

resignation, then the retiring Agent may on behalf of the Lenders and the L/C Issuer, appoint a successor 

Agent meeting the qualifications set forth above; provided that if the Agent shall notify in writing the 

Lead Borrower and the Lenders that no qualifying Person has accepted such appointment, then such 

resignation shall nonetheless become effective in accordance with such notice and (1) the retiring Agent 

shall be discharged from its duties and obligations hereunder and under the other Loan Documents 
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(except that in the case of any Collateral held by the Agent on behalf of the Lenders or the L/C Issuer 

under any of the Loan Documents, the retiring Agent shall continue to hold such collateral security until 

such time as a successor Agent is appointed) and (2) all payments and communications provided to be 

made by, to or through the Agent shall instead be made by or to each Lender and the L/C Issuer directly 

and all determinations to be made by the Agent shall be made by two Lenders (or if only there is only one 

Lender, then the sole Lender) holding the largest amount of the Aggregate Commitments (or if the 

Commitments have been terminated, the Loans) (other than, in each case, with respect to Defaulting 

Lenders in which such payments, communications and determinations are not required or are at the 

discretion of the Agent, which the Borrowers may retain as if it were the Agent in accordance with this 

Agreement), until such time as the Required Lenders appoint (and, if applicable, the Lead Borrower 

consents to) a successor Agent as provided for above in this Section.  Upon the acceptance of a 

successor’s appointment as Agent hereunder, such successor shall succeed to and become vested with all 

of the rights, powers, privileges and duties of the retiring (or retired) Agent, and the retiring Agent shall 

be discharged from all of its duties and obligations hereunder or under the other Loan Documents (if not 

already discharged therefrom as provided above in this Section) and the retiring (or retired) Agent agrees 

to deliver all Collateral in its or its subagents’ or its representatives’ possession to the successor Agent at 

the address specified by such successor Agent to the retiring (or retired) Agent in writing.  The fees 

payable by the Borrowers to a successor Agent shall be the same as those payable to its predecessor 

unless otherwise agreed between the Lead Borrower and such successor Agent.  After the retiring Agent’s 

resignation hereunder and under the other Loan Documents, the provisions of this Article and 

Section 10.04 (subject to the limitations set forth therein) shall continue in effect for the benefit of such 

retiring Agent, its subagents and their respective Related Parties in respect of any actions taken or omitted 

to be taken by any of them while the retiring Agent was acting as Agent hereunder. 

Any resignation by Wells Fargo as Agent pursuant to this Section shall also constitute its 

resignation as Swing Line Lender and the resignation of Wells Fargo as L/C Issuer.  Upon the acceptance 

of a successor’s appointment as Agent hereunder, (a) such successor shall succeed to and become vested 

with all of the rights, powers, privileges and duties of the retiring L/C Issuer and Swing Line Lender, (b) 

the retiring L/C Issuer and Swing Line Lender shall, going forward, be discharged from all of their 

respective duties and obligations and rights hereunder or under the other Loan Documents, and (c) the 

successor L/C Issuer shall issue letters of credit in substitution for the Letters of Credit, if any, 

outstanding at the time of such succession or make other arrangements reasonably satisfactory to the 

retiring L/C Issuer to effectively assume the obligations of the retiring L/C Issuer with respect to such 

Letters of Credit. 

9.07 Non-Reliance on Agent and Other Lenders.  Each Lender and the L/C Issuer 

acknowledges that it has, independently and without reliance upon the Agent, any other Lender or any of 

their Related Parties and based on such documents and information as it has deemed appropriate, made its 

own credit analysis and decision to enter into this Agreement.  Each Lender and the L/C Issuer also 

acknowledges that it will, independently and without reliance upon the Agent, any other Lender or any of 

their Related Parties and based on such documents and information as it shall from time to time deem 

appropriate, continue to make its own decisions in taking or not taking action under or based upon this 

Agreement, any other Loan Document or any related agreement or any document furnished hereunder or 

thereunder.  Except as provided in Section 9.12, the Agent shall not have any duty or responsibility to 

provide any Credit Party with any other credit or other information concerning the affairs, financial 

condition or business of any Loan Party that may come into the possession of any such agent. 

9.08 No Other Duties, Etc.  Anything herein to the contrary notwithstanding, none of the 

Bookrunners, Arrangers, Syndication Agent or Documentation Agent listed on the cover page hereof shall 
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have any powers, duties or responsibilities under this Agreement or any of the other Loan Documents, 

except in its capacity as the Agent, a Lender, the Swing Line Lender or the L/C Issuer hereunder. 

9.09 Agent May File Proofs of Claim.  In case of the pendency of any proceeding under any 

Debtor Relief Law or any other judicial proceeding relative to any Loan Party, the Agent (irrespective of 

whether the principal of any Loan or L/C Obligation shall then be due and payable as herein expressed or 

by declaration or otherwise and irrespective of whether the Agent shall have made any written demand on 

the Loan Parties) shall be entitled and empowered, by intervention in such proceeding or otherwise: 

(a) to file and prove a claim for the whole amount of the principal and interest owing 

and unpaid in respect of the Loans, L/C Obligations and all other Obligations that are owing and unpaid 

and to file such other documents as may be necessary or advisable in order to have the claims of the 

Lenders, the L/C Issuer, the Agent and the other Credit Parties (including any claim for the reasonable 

compensation, expenses, disbursements and advances of the Lenders, the L/C Issuer, the Agent, such 

Credit Parties and their respective agents and counsel and all other amounts due the Lenders, the L/C 

Issuer the Agent and such Credit Parties under Sections 2.03(i), 2.03(j) and 2.03(k) as applicable, 2.09 

and 10.04) allowed in such judicial proceeding; and 

(b) to collect and receive any monies or other property payable or deliverable on any 

such claims and to distribute the same; 

and any custodian, receiver, interim receiver, monitor, administrator, assignee, trustee, liquidator, 

sequestrator or other similar official in any such judicial proceeding is hereby authorized by each Lender, 

the L/C Issuer and each other Credit Party to make such payments to the Agent and, if the Agent shall 

consent to the making of such payments directly to the Lenders, the L/C Issuer and the other Credit 

Parties, to pay to the Agent any amount due for the reasonable compensation, expenses, disbursements 

and advances of the Agent and its agents and counsel, and any other amounts due the Agent under 

Sections 2.09 and 10.04. 

Nothing contained herein shall be deemed to authorize the Agent to authorize or consent to or accept or 

adopt on behalf of any Lender or the L/C Issuer any plan of reorganization, arrangement, adjustment or 

composition affecting the Obligations or the rights of any Lender or the L/C Issuer or to authorize the 

Agent to vote in respect of the claim of any Lender or the L/C Issuer in any such proceeding. 

9.10 Collateral and Guaranty Matters.  The Credit Parties irrevocably authorize the Agent, at 

its option and in its sole discretion, 

(a) to release any Lien on any property granted to or held by the Agent under any 

Loan Document (i) upon termination of the Aggregate Commitments and payment in full of all 

Obligations (other than contingent indemnification obligations for which no claim has been asserted and 

unasserted expense reimbursement obligations), and the expiration, termination, backstopping or Cash 

Collateralization of all Letters of Credit required hereunder, (ii) that is Disposed or to be Disposed as part 

of or in connection with any Disposition permitted hereunder or under any other Loan Document, or (iii) 

if approved, authorized or ratified in writing by the Applicable Lenders in accordance with Section 10.01; 

(b) Reserved; and 

(c) to release any Guarantor from its obligations under the Facility Guaranty if such 

Person ceases to be a Subsidiary as a result of a transaction permitted hereunder. 
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Upon request by the Agent at any time, the Applicable Lenders will confirm in writing the Agent’s 

authority to release or subordinate its interest in particular types or items of property, or to release any 

Guarantor from its obligations under the Facility Guaranty pursuant to this Section 9.10.  In each case as 

specified in this Section 9.10, the Agent will, at the Loan Parties’ reasonable expense, execute and deliver 

to the applicable Loan Party such documents as such Loan Party may reasonably request to evidence the 

release of such item of Collateral from the assignment, security interest and Lien granted under the 

Security Documents or to subordinate its interest in such item, or to release such Guarantor from its 

obligations under the Facility Guaranty, in each case in accordance with the terms of the Loan Documents 

and this Section 9.10. 

9.11 Notice of Transfer.  The Agent may deem and treat a Lender party to this Agreement as 

the owner of such Lender’s portion of the Obligations for all purposes, unless and until, and except to the 

extent, an Assignment and Acceptance shall have become effective as set forth in Section 10.06. 

9.12 Reports and Financial Statements.  By signing this Agreement, each Lender: 

(a) agrees to furnish the Agent, at such times as the Agent may reasonably request, 

with a summary of all Other Liabilities due or to become due to such Lender. In connection with any 

distributions to be made hereunder, the Agent shall be entitled to assume that no amounts are due to any 

Lender on account of Other Liabilities unless the Agent has received written notice thereof from such 

Lender; 

(b) is deemed to have requested that the Agent furnish such Lender, promptly after 

they become available, copies of all Borrowing Base Certificates and financial statements required to be 

delivered by the Lead Borrower hereunder and all commercial finance examinations and appraisals of the 

Collateral received by the Agent (collectively, the “Reports”); 

(c) expressly agrees and acknowledges that the Agent makes no representation or 

warranty as to the accuracy of the Reports, and shall not be liable for any information contained in any 

Report; 

(d) expressly agrees and acknowledges that the Reports are not comprehensive audits 

or examinations, that the Agent or any other party performing any audit or examination will inspect only 

specific information regarding the Loan Parties and will rely significantly upon the Loan Parties’ books 

and records, as well as on representations of the Loan Parties’ personnel; 

(e) agrees to keep all Reports confidential in accordance with the provisions of 

Section 10.07 hereof; and 

(f) without limiting the generality of any other indemnification provision contained 

in this Agreement, agrees: (i) to hold the Agent and any such other Lender preparing a Report harmless 

from any action the indemnifying Lender may take or conclusion the indemnifying Lender may reach or 

draw from any Report in connection with any Credit Extensions that the indemnifying Lender has made 

or may make to the Borrowers, or the indemnifying Lender’s participation in, or the indemnifying 

Lender’s purchase of, a Loan or Loans; and (ii) to pay and protect, and indemnify, defend, and hold the 

Agent and any such other Lender preparing a Report harmless from and against, the claims, actions, 

proceedings, damages, costs, expenses, and other amounts (including attorney costs) incurred by the 

Agent and any such other Lender preparing a Report as the direct or indirect result of any third parties 

who might obtain all or part of any Report through the indemnifying Lender. 
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9.13 Agency for Perfection.  Each Lender hereby appoints each other Lender as agent for the 

purpose of perfecting Liens for the benefit of the Agent and the Lenders, in assets which, in accordance 

with Article 9 of the UCC or any other applicable Law of the United States can be perfected only by 

possession.  Should any Lender (other than the Agent) obtain possession of any such Collateral, such 

Lender shall notify the Agent thereof, and, promptly upon the Agent’s request therefor shall deliver such 

Collateral to the Agent or otherwise deal with such Collateral in accordance with the Agent’s instructions. 

9.14 Indemnification of Agent.  Without limiting the obligations of the Loan Parties 

hereunder, the Lenders hereby agree to indemnify the Agent, the L/C Issuer and any Related Party, as the 

case may be, ratably according to their Applicable Percentages, from and against any and all liabilities, 

obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements of any 

kind or nature whatsoever that may be imposed on, incurred by, or asserted against the Agent, the L/C 

Issuer and their Related Parties in any way relating to or arising out of this Agreement or any other Loan 

Document or any action taken or omitted to be taken by the Agent, the L/C Issuer and their Related 

Parties in connection therewith; provided, that no Lender shall be liable for any portion of such liabilities, 

obligations, losses, damages, penalties, actions, judgments, suits, costs, expenses or disbursements 

resulting from the Agent’s, the L/C Issuer’s and their Related Parties’ gross negligence or willful 

misconduct as determined by a final and nonappealable judgment of a court of competent jurisdiction. 

9.15 Relation among Lenders.  The Lenders are not partners or co-venturers, and no Lender 

shall be liable for the acts or omissions of, or (except as otherwise set forth herein in case of the Agent) 

authorized to act for, any other Lender. 

9.16 Defaulting Lenders.   

(a) If for any reason any Lender shall become a Defaulting Lender and such failure 

is not cured within one (1) Business Day after receipt from the Agent of written notice thereof, then, in 

addition to the rights and remedies that may be available to the other Credit Parties, the Loan Parties’, or 

any other party at law or in equity (and not at limitation thereof): (i) any such Defaulting Lender’s right to 

participate in the administration of, or decision-making rights related to, the Obligations, this Agreement 

or the other Loan Documents shall be suspended during the pendency of such failure or refusal, (ii) any 

such Defaulting Lender shall be deemed to have assigned any and all payments due to it from the Loan 

Parties, whether on account of outstanding Loans, interest, fees or otherwise, to the remaining non-

Defaulting Lenders for application to, and reduction of, their proportionate shares of all outstanding 

Obligations, and (iii) at the option of the Agent, any amount payable to such Defaulting Lender hereunder 

(whether on account of principal, interest, fees or otherwise) shall, in lieu of being distributed to such 

Defaulting Lender, be retained by the Agent as cash collateral for future funding obligations of the 

Defaulting Lender in respect of any Loan or existing or future participating interest in any Swing Line 

Loan or Letter of Credit.  Such Defaulting Lender’s decision-making and participation rights and rights to 

payments as set forth in clauses (i), (ii), and (iii) hereinabove shall be restored only upon the payment by 

the Defaulting Lender of its Applicable Percentage of any Obligations, any participation obligation, or 

expenses as to which it is delinquent, together with interest thereon at the rate set forth in Section 2.08(c) 

hereof from the date when originally due until the date upon which any such amounts are actually paid, or 

otherwise cure such default or other cause of such Lender becoming a Defaulting Lender. 

(b) The non-Defaulting Lenders shall also have the right, but not the obligation, in 

their respective, sole and absolute discretion, to cause the termination and assignment, without any further 

action by the Defaulting Lender for no cash consideration (pro rata, based on the respective Commitments 

of those Lenders electing to exercise such right), of the Defaulting Lender’s Commitment to fund future 

Loans.  Upon any such purchase of the Applicable Percentage of any Defaulting Lender, the Defaulting 
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Lender’s share in future Credit Extensions and its rights under the Loan Documents with respect thereto 

shall terminate on the date of purchase, and the or Defaulting Lender shall promptly execute all 

documents reasonably requested to surrender and transfer such interest, including, if so requested, an 

Assignment and Acceptance. 

(c) Each Defaulting Lender shall indemnify the Agent and each non-Defaulting 

Lender from and against any and all loss, damage or expenses, including but not limited to reasonable 

attorneys’ fees and funds advanced by the Agent or by any non-Defaulting Lender, on account of a 

Defaulting Lender’s failure to timely fund its Applicable Percentage of a Loan or to otherwise perform its 

obligations under the Loan Documents. 

9.17 Syndication Agent; Documentation Agent and Tranche A-1 Agent.   

(a) Notwithstanding the provisions of this Agreement or any of the other Loan 

Documents, no Person who is or becomes a Syndication Agent or a Documentation Agent shall have any 

powers, rights, duties, responsibilities or liabilities with respect to this Agreement and the other Loan 

Documents. 

(b) The Tranche A-1 Agent shall not have any duties or obligations except those 

expressly set forth herein and in the other Loan Documents. The Tranche A-1 Agent shall have the same 

rights and powers in its capacity as a Lender as any other Lender and may exercise the same as though 

they were not the Tranche A-1 Agent and the term “Lender” or “Lenders” shall, unless otherwise 

expressly indicated or unless the context otherwise requires, include the Person serving as the Tranche A-

1 Agent hereunder in its individual capacity.  Each Lender and the L/C Issuer acknowledges that it has, 

independently and without reliance upon the Tranche A-1 Agent or any of its Related Parties and based 

on such documents and information as it has deemed appropriate, made its own credit analysis and 

decision to enter into this Agreement.  Each Lender and the L/C Issuer also acknowledges that it will, 

independently and without reliance upon the Tranche A-1 Agent or any of its Related Parties and based 

on such documents and information as it shall from time to time deem appropriate, continue to make its 

own decisions in taking or not taking action under or based upon this Agreement, any other Loan 

Document or any related agreement or any document furnished hereunder or thereunder.   

9.18 Intercreditor Agreement.  The parties hereto acknowledge and agree that the Agent was 

authorized to enter into the Intercreditor Agreement, and that such agreement is binding upon them.  Each 

Lender and other Credit Party (a) hereby consents to the subordination of the Liens on the Collateral 

securing the Obligations to the extent, and on the terms set forth in, the Intercreditor Agreement, (b) 

hereby agrees that it will be bound by and will take no actions contrary to the provisions of the 

Intercreditor Agreement and (c) hereby acknowledges and agrees that the Intercreditor Agreement, 

together with the Liens on the Collateral securing the Obligations and Pre-Petition Obligations pursuant 

thereto, remains in full force and effect. The foregoing provisions are intended as an inducement to the 

Credit Parties to extend credit to the Borrowers, and such Credit Parties are intended third-party 

beneficiaries of such provisions and the provisions of the Intercreditor Agreement. 

9.19 Reserves.  Notwithstanding anything to the contrary contained in this Agreement, as long 

as the Tranche A-1 Loan remains outstanding, the Agent shall maintain Reserves (without limiting the 

right of the Agent to include additional Reserves or the requirement to include the Tranche A-1 Reserve) 

of the type existing on the Closing Date; provided that (x) the Agent may eliminate any Reserve 

concurrent with, or after elimination of, the event or circumstance that gave rise to the establishment of 

such Reserve, (y) the Agent may change, in its Permitted Discretion, the methodology used to calculate 

any Reserve if the effect of such change is to increase the amount of such Reserve and (z) the Agent may 

reduce, eliminate or modify any Reserves to the extent imposed or established after the Closing Date.  For 
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clarity, the foregoing shall not limit the right of the Agent (i) to modify the amount of any of the Reserves 

based upon mathematical calculations (e.g. based on an increase or reduction in Customer Credit 

Liabilities at the time of calculation) or (ii) without regard to clause (i) hereof, to increase any Reserve 

from the level in effect at the time of the Closing Date and thereafter to reduce the amount of such 

Reserve to an amount not less than the amount thereof in effect on the Closing Date, in the case of each of 

clauses (i) and (ii), in a manner otherwise permitted by this Agreement.  For the avoidance of doubt (1) 

the Tranche A-1 Reserve (if any) shall be automatically applied to the Tranche A-1 Borrowing Base at all 

times and (2) nothing herein shall limit the Agent’s ability to change the Appraised Value of the Eligible 

Inventory pursuant to the most recent appraisal obtained by the Agent. 

ARTICLE X 

MISCELLANEOUS 

10.01 Amendments, Etc.  No amendment or waiver of any provision of this Agreement or any 

other Loan Document, and no consent to any departure by any Loan Party therefrom, shall be effective 

unless in writing (x) in the case of the Intercreditor Agreement, with the consent of the Required Lenders 

and the Required Tranche A-1 Lenders obtained (or signed by the Agent, with the consent of the Required 

Lenders and the Required Tranche A-1 Lenders), (y) other than as set forth in clause (x) above, with the 

consent of the Required Lenders obtained (or signed by the Agent, with the consent of the Required 

Lenders), and (z) signed by the Lead Borrower or the applicable Loan Party, as the case may be, and each 

such waiver or consent shall be effective only in the specific instance and for the specific purpose for 

which given; provided, however, that no such amendment, waiver or consent shall: 

(a) increase the Commitment of any Lender (or reinstate any Commitment 

terminated pursuant to Section 8.02) without the written consent of such Lender; 

(b) as to any Lender, postpone any date fixed by this Agreement or any other Loan 

Document for (i) any scheduled payment (including the Maturity Date) or mandatory prepayment of 

principal, interest, fees or other amounts due hereunder or under any of the other Loan Documents 

without the written consent of such Lender entitled to such payment, or (ii) any scheduled or mandatory 

reduction or termination of the Aggregate Commitments hereunder or under any other Loan Document 

without the written consent of such Lender. 

(c) as to any Lender, reduce the principal of, or the rate of interest specified herein 

on, any Loan held by such Lender, or (subject to clause (iv) of the second proviso to this Section 10.01) 

any fees or other amounts payable hereunder or under any other Loan Document to or for the account of 

such Lender; provided, however, that only the consent of the Required Lenders shall be necessary to 

amend the definition of “Default Rate” or to waive any obligation of the Borrowers to pay interest or 

Letter of Credit Fees at the Default Rate; 

(d) as to any Lender, change Section 2.13 or Section 8.03 in a manner that would 

alter the pro rata sharing of payments required thereby without the written consent of such Lender, and 

(ii) repayments required upon the Termination Date of the non-extending Commitments); 

(e) change any provision of this Section 10.01 (other than clauses (a), (b), (c), (d), 

(i), (j) or (l) of this proviso, which are addressed in clause (f) below) or the definition of “Required 

Lenders” or any other provision hereof specifying the number or percentage of Lenders required to 

amend, waive or otherwise modify any rights hereunder or make any determination or grant any consent 

hereunder, without the written consent of each Lender (other than any Restricted Affiliate Lender); 
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(f) amend clause (a), (b), (c), (d), (i), (j) or (l) of this proviso without the written 

consent of each Lender;  

(g) except for (i) Permitted Dispositions, (ii) transactions permitted by Section 6.21 

or Section 7.04, (iii) as permitted hereunder (including Section 9.10 hereof) or under any other Loan 

Document and (iv) the payment in full of all Obligations, (y) release all or substantially all of the 

Collateral from the Liens of the Security Documents, or (z) release any Loan Party from its Obligations 

under the Loan Documents (including any release of a Guarantor from the Facility Guaranty) or 

amendment of any Guarantor’s obligations from secured to unsecured, or from a full recourse Guarantee 

to a limited or non-recourse Guarantee), in each case, without the written consent of each Lender other 

than the Restricted Affiliate Lenders; 

(h) increase the Aggregate Commitments without the written consent of each 

Lender; 

(i) increase any advance rate percentage set forth in the definition of “Tranche A 

Borrowing Base” or otherwise change the definition of the term “Tranche A Borrowing Base” or any 

component definition thereof if as a result thereof the amounts available to be borrowed by the Borrowers 

would be increased without the written consent of each Lender, provided that the foregoing shall not limit 

(i) the discretion of the Agent to change, establish or eliminate any Reserves, or (ii) for the avoidance of 

doubt, the Agent’s ability to change the Appraised Value of the Eligible Inventory and Eligible Real 

Estate pursuant to the most recent applicable appraisal obtained by the Agent; 

(j) modify the definition of Permitted Overadvance so as to increase the amount 

thereof or, except as provided in such definition, the time period for which a Permitted Overadvance may 

remain outstanding without the written consent of each Lender; 

(k) except as expressly permitted herein or in any other Loan Document, subordinate 

the Obligations hereunder or the Liens granted hereunder or under the other Loan Documents, to any 

other Indebtedness or Lien, as the case may be without the written consent of each Lender; provided that 

the Agent may enter into the Intercreditor Agreement or any amendment, restatement, supplement or 

other modification thereto without the consent of any Lender; and 

(l) change the definition of the term “Tranche A-1 Borrowing Base” or any 

component definition thereof if as a result thereof the amounts available to be borrowed by the Borrowers 

would be increased without the written consent of each Tranche A-1 Lender, provided that the foregoing 

shall not limit (i) the discretion of the Agent to change, establish or eliminate any Reserves, or (ii) for the 

avoidance of doubt, the Agent’s ability to change the Appraised Value of the Eligible Inventory pursuant 

to the most recent appraisal obtained by the Agent; 

and, provided further, that (i) no amendment, waiver or consent shall, unless in writing and signed by the 

L/C Issuer in addition to the Lenders required above, affect the rights or duties of the L/C Issuer under 

this Agreement or any Issuer Document relating to any Letter of Credit issued or to be issued by it; (ii) no 

amendment, waiver or consent shall, unless in writing and signed by the Swing Line Lender in addition to 

the Lenders required above, affect the rights or duties of the Swing Line Lender under this Agreement; 

(iii) no amendment, waiver or consent shall, unless in writing and signed by the Agent in addition to the 

Lenders required above, affect the rights or duties of the Agent under this Agreement or any other Loan 

Document; (v) no amendment, waiver or consent shall, unless in writing and signed by the Tranche A-1 

Agent, in addition to the Lenders required above, affect the rights or duties of the Tranche A-1 Agent 

under this Agreement (except with respect to the automatic deletion of such agent in accordance with the 

provisions of the definition of “Tranche A-1 Agent” as in effect on the Closing Date), (v) the Fee Letter 
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may be amended, or rights or privileges thereunder waived, in a writing executed only by the parties 

thereto, and (vi) any extension, increase or renewal of the Commitment of any Lender shall be subject to 

flood insurance diligence and compliance reasonably satisfactory to such Lender, as applicable.  

Notwithstanding anything to the contrary herein, no Defaulting Lender shall have any right to approve or 

disapprove any amendment, waiver or consent hereunder, except that the Commitment of such Lender 

may not be increased or extended without the consent of such Lender. 

Notwithstanding anything to the contrary in this Agreement or any other Loan Document, no 

provider or holder of any Bank Products or Cash Management Services shall have any voting or approval 

rights hereunder (or be deemed a Lender) solely by virtue of its status as the provider or holder of such 

agreements or products or the Obligations owing thereunder, nor shall the consent of any such provider or 

holder be required (other than in their capacities as Lenders, to the extent applicable) for any matter 

hereunder or under any of the other Loan Documents, including as to any matter relating to the Collateral 

or the release of Collateral or any Loan Party. 

If any Lender does not consent (a “Non-Consenting Lender”) to a proposed amendment, waiver, 

consent or release with respect to any Loan Document that requires the consent of each Lender that is 

required to consent (e.g., all Lenders, all affected Lenders, all Tranche A Lenders or all Tranche A-1 

Lenders, as applicable) and that has been approved by the Required Lenders, the Lead Borrower may 

replace such Non-Consenting Lender in accordance with Section 10.13; provided that such amendment, 

waiver, consent or release can be effected as a result of the assignment contemplated by such Section 

(together with all other such assignments required by the Lead Borrower to be made pursuant to this 

paragraph). The Agent may, and is hereby deemed instructed by the Applicable Lenders to, consent to 

amendments (or amendments and restatements) to this Agreement and the other Loan Documents as may 

be necessary or appropriate in the reasonable opinion of the Agent to effect the transactions contemplated 

by Section 6.12(b)(3) to the extent the applicable Person being joined as a Loan Party is organized under 

the Laws of Puerto Rico or Canada. 

Notwithstanding anything to the contrary contained in this Section 10.01 or otherwise in this 

Agreement or any other Loan Document, (i) this Agreement and any other Loan Document may be 

amended, supplemented or otherwise modified, or any provision thereof waived, with the consent of the 

Agent and the Borrowers without the need to obtain the consent of any Lender, Swing Line Lender or L/C 

Issuer, if such amendment, supplement, modification or waiver is delivered in order to (A) to comply with 

local Law or advice of local counsel, (B) cure ambiguities, omissions, mistakes or defects or (C) cause 

any Security Document to be consistent with this Agreement and the other Loan Documents and 

(ii) without the consent of any Lender, Swing Line Lender or L/C Issuer, the Borrowers and the Agent or 

any collateral agent may enter into any amendment, supplement or modification of any Loan Document, 

or enter into any new agreement or instrument, to effect the granting, perfection, protection, expansion or 

enhancement of any security interest of the Credit Parties in any Collateral or additional property to 

become Collateral for the benefit of the Credit Parties or as required by local law to give effect to, or 

protect any security interests for the benefit of the Credit Parties, in any property or so that the security 

interests therein comply with applicable Law or this Agreement or in each case to otherwise enhance the 

rights or benefits of any Lender under any Loan Document.  The Agent shall make available to the 

Lenders copies of each such amendment or other modification to this Agreement. 

Further, for the avoidance of doubt, notwithstanding anything in this Section 10.01 to the 

contrary, for purposes of determining whether the Required Lenders, all directly affected Lenders or all 

Lenders have (A) consented (or not consented) to any amendment, modification, waiver, consent or other 

action with respect to any of the terms of any Loan Document or any departure by any Loan Party 

therefrom, (B) otherwise acted on any matter related to any Loan Document, or (C) directed or required 

the Agent or any Lender to undertake any action (or refrain from taking any action) with respect to or 
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under any Loan Document, the aggregate amount of Commitments held by the Restricted Affiliate 

Lenders shall, except in the case of any Restricted Affiliate Lender Amendment be disregarded (and 

treated for all purposes as if not outstanding); provided, however, if the Required Lenders shall have 

consented to such amendment, modification, waiver, consent or other action, then each Restricted 

Affiliate Lender shall be deemed to have affirmatively consented to such amendment, waiver, 

modification or other action (notwithstanding that such Restricted Affiliate Lender’s Commitments were 

disregarded (and treated for all purposes as if not outstanding) in the determination of whether Required 

Lenders had consented to such amendment, modification, waiver, consent or other action); provided 

further, that any amendment, modification, waiver or consent under clauses (a), (b), (c), (d), (i), (j) and (l) 

of the first proviso set forth in Section 10.01) shall require the affirmative consent of each Restricted 

Affiliate Lender (such amendment, modification, waiver or consent being a “Restricted Affiliate Lender 

Amendment”).  In addition, for the avoidance of doubt, the limitations set forth in this Section 10.01 with 

respect to a Restricted Affiliate Lender shall not be applicable to any Lender which is an assignee of a 

Restricted Affiliate Lender of a Loan (or a participating interest therein) previously legally or beneficially 

owned by a Restricted Affiliate Lender as long as such assignee is not a Restricted Affiliate Lender or an 

Affiliate of the Sponsor. 

Each Restricted Affiliate Lender, solely in its capacity as a Lender, hereby agrees, and each 

Affiliate Lender Assignment Agreement shall provide a confirmation that, (i) such Restricted Affiliate 

Lender shall not take any step or action in the Chapter 11 Case, the Canadian Case or any other voluntary 

or involuntary proceeding commenced under any Debtor Relief Law to object to, impede, or delay the 

exercise of any rights or the taking of any action by the Agent or Tranche A-1 Agent (or the taking of any 

action by a third party that is supported by the Agent or Tranche A-1 Agent) in relation to such Restricted 

Affiliate Lender’s claim with respect to its Loans (a “Claim”) (including, without limitation, objecting to 

any debtor in possession financing, use of cash collateral, grant of adequate protection, sale or disposition, 

compromise, or plan of reorganization) so long as such Restricted Affiliate Lender is treated in 

connection with such exercise or action on the same or better terms as the other Lenders and (ii) with 

respect to any matter requiring the vote of Lenders during the pendency of the Chapter 11 Case, the 

Canadian Case or any other voluntary or involuntary proceeding commenced under any Debtor Relief 

Law (including, without limitation, voting on any plan of reorganization), the Loans held by such 

Restricted Affiliate Lender (and any Claim with respect thereto) shall be deemed to be voted without 

discretion in the same proportion as the allocation of voting with respect to such matter by Lenders who 

are not Restricted Affiliate Lenders, so long as such Restricted Affiliate Lender is treated in connection 

with the exercise of such right or taking of such action on the same or better terms as the other Lenders.  

For the avoidance of doubt, the Lenders and each Restricted Affiliate Lender agree and acknowledge that 

the provisions set forth in this paragraph, and the related provisions set forth in each Affiliate Lender 

Assignment Agreement, constitute a “subordination agreement” as such term is contemplated by, and 

utilized in, Section 510(a) of the United States Bankruptcy Code, and, as such, would be enforceable for 

all purposes in the Chapter 11 Case, the Canadian Case and in any other case where a Loan Party has filed 

for protection under any Debtor Relief Law applicable to such Loan Party. 

The Lead Borrower agrees that, upon request by the Agent, the Lead Borrower shall promptly 

provide to the Agent a complete list of all Restricted Affiliate Lenders who are holding any Commitments 

at such time (in each case, so long as the Lead Borrower shall have received notice of any assignment of 

Commitments to Restricted Affiliate Lenders). 

10.02 Notices; Effectiveness; Electronic Communications.   

(a) Notices Generally.  Except in the case of notices and other communications 

expressly permitted to be given by telephone (and except as provided in subsection (b) below), all notices 

and other communications provided for herein shall be in writing and shall be delivered by hand or 
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overnight courier service, mailed by certified or registered mail or sent by telecopier as follows, and all 

notices and other communications expressly permitted hereunder to be given by telephone shall be made 

to the applicable telephone number, as follows: 

(i) if to the Loan Parties, the Agent, the L/C Issuer or the Swing Line 

Lender, to the address, telecopier number, electronic mail address or telephone number specified 

for such Person on Schedule 10.02; and 

(ii) if to any other Lender, to the address, telecopier number, electronic mail 

address or telephone number specified in its Administrative Questionnaire. 

(iii) Notices sent by hand or overnight courier service, or mailed by certified 

or registered mail, shall be deemed to have been given when received; notices sent by telecopier 

shall be deemed to have been given when sent (except that, if not given during normal business 

hours for the recipient, shall be deemed to have been given at the opening of business on the next 

Business Day for the recipient).  Notices delivered through electronic communications to the 

extent provided in subsection (b) below, shall be effective as provided in such subsection (b). 

(b) Electronic Communications.  Notices and other communications to the Loan 

Parties, the Agent, the Lenders, the L/C Issuer and the other Credit Parties hereunder, whether required to 

be delivered “in writing” or otherwise, may be delivered or furnished by electronic communication 

(including e-mail and Internet or intranet websites) pursuant to procedures approved by the Agent, 

provided that the foregoing shall not apply to notices to any Lender or the L/C Issuer pursuant to Article 

II if such Lender or the L/C Issuer, as applicable, has notified the Agent that it is incapable of receiving 

notices under such Article by electronic communication.  The Agent agrees to promptly inform the Lead 

Borrower if any such Lender or L/C Issuer, as applicable, has notified the Agent that it is incapable of 

receiving such notices under Article II by electronic communication.  The Agent may, in its discretion, 

agree to accept notices and other communications to it hereunder by electronic communications pursuant 

to procedures approved by it, provided that approval of such procedures may be limited to particular 

notices or communications. 

Unless the Agent otherwise prescribes in writing, (i) notices and other communications sent to an 

e-mail address shall be deemed received upon the sender’s receipt of an acknowledgement from the 

intended recipient (such as by the “return receipt requested” function, as available, return e-mail or other 

written acknowledgement), provided that if such notice or other communication is not sent during the 

normal business hours of the recipient, such notice or communication shall be deemed to have been sent 

at the opening of business on the next Business Day for the recipient, and (ii) notices or communications 

posted to an Internet or intranet website shall be deemed received upon the deemed receipt by the 

intended recipient at its e-mail address as described in the foregoing clause (i) of notification that such 

notice or communication is available and identifying the website address therefor. 

(c) The Platform.  THE PLATFORM IS PROVIDED “AS IS” AND “AS 

AVAILABLE.”  THE AGENT PARTIES (AS DEFINED BELOW) DO NOT WARRANT THE 

ACCURACY OR COMPLETENESS OF THE BORROWER MATERIALS OR THE ADEQUACY OF 

THE PLATFORM, AND EXPRESSLY DISCLAIM LIABILITY FOR ERRORS IN OR OMISSIONS 

FROM THE BORROWER MATERIALS.  NO WARRANTY OF ANY KIND, EXPRESS, IMPLIED 

OR STATUTORY, INCLUDING ANY WARRANTY OF MERCHANTABILITY, FITNESS FOR A 

PARTICULAR PURPOSE, NON-INFRINGEMENT OF THIRD PARTY RIGHTS OR FREEDOM 

FROM VIRUSES OR OTHER CODE DEFECTS, IS MADE BY ANY AGENT PARTY IN 

CONNECTION WITH THE BORROWER MATERIALS OR THE PLATFORM.  In no event shall the 

Agent or any of its Related Parties (collectively, the “Agent Parties”) have any liability to any Loan Party, 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 202 of 476



 

 

-149 - 
 

any Lender, the L/C Issuer or any other Person for losses, claims, damages, liabilities or expenses of any 

kind (whether in tort, contract or otherwise) arising out of the Loan Parties’ or the Agent’s transmission of 

Borrower Materials through the Internet, except to the extent that such losses, claims, damages, liabilities 

or expenses are determined by a court of competent jurisdiction by a final and nonappealable judgment to 

have resulted from the gross negligence or willful misconduct of such Agent Party; provided, however, 

that in no event shall any Agent Party have any liability to any Loan Party, any Lender, the L/C Issuer or 

any other Person for indirect, special, incidental, consequential or punitive damages (as opposed to direct 

or actual damages). 

(d) Change of Address, Etc.  Each of the Loan Parties, the Agent, the L/C Issuer and 

the Swing Line Lender may change its address, telecopier or telephone number for notices and other 

communications hereunder by written notice to the other parties hereto.  Each other Lender may change 

its address, telecopier or telephone number for notices and other communications hereunder by written 

notice to the Lead Borrower, the Agent, the L/C Issuer and the Swing Line Lender.  In addition, each 

Lender agrees to notify the Agent in writing from time to time to ensure that the Agent has on record (i) 

an effective address, contact name, telephone number, telecopier number and electronic mail address to 

which notices and other communications may be sent and (ii) accurate wire instructions for such Lender. 

(e) Reliance by Agent, L/C Issuer and Lenders.  The Agent, the L/C Issuer and the 

Lenders shall be entitled to rely and act upon any notices in good faith (including telephonic Swing Line 

Loan Notices) purportedly given by or on behalf of the Loan Parties even if (i) such notices were not 

made in a manner specified herein, were incomplete or were not preceded or followed by any other form 

of notice specified herein, or (ii) the terms thereof, as understood by the recipient, varied from any 

confirmation thereof.  The Loan Parties shall indemnify the Agent, the L/C Issuer, each Lender and the 

Related Parties of each of them from all losses, costs, expenses and liabilities resulting from the reliance 

in good faith by such Person on each notice purportedly given by or on behalf of the Loan Parties (other 

than any losses, costs, expenses and liabilities found by a court of competent jurisdiction in a final and 

nonappealable judgment to have directly arisen from such Person’s or its Related Parties’ gross 

negligence or willful misconduct).  All telephonic notices to and other telephonic communications with 

the Agent or any Loan Party may be recorded by the Agent or any Loan Party, and each of the parties 

hereto hereby consents to such recording. 

(f) Information Provisions Relating to Restricted Affiliate Lenders.  No Affiliate of 

the Sponsor (including any Restricted Affiliate Lender) shall have any right to (A) receive any 

information, reports or other materials prepared by the Agent or any Lender or any communication by or 

among the Agent and/or one or more Lenders, except to the extent such information, reports, materials or 

communications have been made available to the Borrowers, (B) attend (including by telephone or any 

other method) any meeting or discussions (or portion thereof) among the Agent and any Lender to which 

representatives of the Borrowers are not invited or (C) access any electronic site established for the 

Lenders and not the Borrowers, or confidential communications from counsel or financial advisors of the 

Agent or the Lenders. 

10.03 No Waiver; Cumulative Remedies.  No failure by any Credit Party to exercise, and no 

delay by any such Person in exercising, any right, remedy, power or privilege hereunder shall operate as a 

waiver thereof; nor shall any single or partial exercise of any right, remedy, power or privilege hereunder 

or under any other Loan Document preclude any other or further exercise thereof or the exercise of any 

other right, remedy, power or privilege.  The rights, remedies, powers and privileges provided herein and 

in the other Loan Documents are cumulative and not exclusive of any rights, remedies, powers and 

privileges provided by law.  Without limiting the generality of the foregoing, the making of a Loan or 

issuance of a Letter of Credit shall not be construed as a waiver of any Default or Event of Default, 
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regardless of whether any Credit Party may have had notice or knowledge of such Default or Event of 

Default at the time. 

10.04 Expenses; Indemnity; Damage Waiver.   

(a) Costs and Expenses.  The Borrowers shall pay all Credit Party Expenses. 

(b) Indemnification by the Loan Parties.  Other than with respect to Indemnified 

Taxes and Other Taxes which are addressed in Section 3.01, the Loan Parties shall indemnify the Agent 

(and any sub-agent thereof), each other Credit Party, and each Related Party of any of the foregoing 

Persons (each such Person being called an “Indemnitee”) against, and hold each Indemnitee harmless (on 

an after tax basis) from, any and all losses, claims, causes of action, damages, liabilities, settlement 

payments, costs, and related expenses (including the reasonable fees, charges and disbursements of one 

primary counsel, one local counsel in each reasonably necessary and relevant jurisdiction and one 

specialty counsel in each reasonably necessary and relevant jurisdiction, if applicable, for each reasonably 

necessary and relevant specialty and shall include reasonable and documented allocated costs of in-house 

counsel), incurred by any Indemnitee or asserted against any Indemnitee by any third party or by any 

Borrower or any other Loan Party arising out of, in connection with, or as a result of (i) the execution or 

delivery of this Agreement, any other Loan Document or any agreement or instrument contemplated 

hereby or thereby, the performance by the parties hereto of their respective obligations hereunder or 

thereunder or the consummation of the transactions contemplated hereby or thereby, or, in the case of the 

Agent (and any sub-agents thereof) and their Related Parties only, the administration of this Agreement 

and the other Loan Documents, (ii) any Loan or Letter of Credit or the use or proposed use of the 

proceeds therefrom (including any refusal by the L/C Issuer to honor a demand for payment under a 

Letter of Credit if the documents presented in connection with such demand do not strictly comply with 

the terms of such Letter of Credit, any bank advising or confirming a Letter of Credit or any other 

nominated person with respect to a Letter of Credit seeking to be reimbursed or indemnified or 

compensated, and any third party seeking to enforce the rights of a Borrower, beneficiary, nominated 

person, transferee, assignee of Letter of Credit proceeds, or holder of an instrument or document related 

to any Letter of Credit), (iii) any actual or alleged presence or release of Hazardous Materials on or from 

any property owned or operated by any Loan Party or any of its Restricted Subsidiaries, or any 

Environmental Liability related in any way to any Loan Party or any of its Restricted Subsidiaries, (iv) 

any claims of, or amounts paid by any Credit Party to, a Blocked Account Bank or other Person which 

has entered into a control agreement in connection with the requirements hereunder with any Credit Party 

hereunder, or (v) any actual or prospective claim, litigation, investigation or proceeding relating to any of 

the foregoing, whether based on contract, tort or any other theory, whether brought by a third party or by 

any Borrower or any other Loan Party or any of the Loan Parties’ directors, shareholders or creditors, and 

regardless of whether any Indemnitee is a party thereto, in all cases, whether or not caused by or arising, 

in whole or in part, out of the comparative, contributory or sole negligence of the Indemnitee; provided 

that such indemnity shall not, as to any Indemnitee, be available to the extent that such losses, claims, 

damages, liabilities or related expenses (v) are determined by a final and nonappealable judgment of a 

court of competent jurisdiction to have directly resulted from the gross negligence or willful misconduct 

of such Indemnitee or of any of its Affiliates or Subsidiaries or any of the officers, directors, managers, 

employees or controlling Persons of such Indemnitee or any of such Indemnitee’s Affiliates or 

Subsidiaries, (w) result from a claim brought by a Borrower or any other Loan Party against an 

Indemnitee for breach in bad faith of such Indemnitee’s obligations hereunder or under any other Loan 

Document, if the Borrowers or such Loan Party has obtained a final and nonappealable judgment in its 

favor on such claim as determined by a court of competent jurisdiction will give prior written notice of 

any settlements; (y) a material intentional breach of any obligations under any Loan Document by such 

Indemnitee or of any such Indemnitee’s Related Parties, in each case as determined by a final, non-

appealable judgment of a court of competent jurisdiction or (z) any dispute solely among Indemnitees 
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other than any claims against an Indemnitee in its capacity or in fulfilling its role as an agent or arranger 

or any similar role under this Agreement or other Loan Documents and other than any claims arising out 

of any act or omission of the Borrowers or any of their Affiliates, in each case as determined by a final, 

non-appealable judgment of a court of competent jurisdiction; provided, however, the Agent shall, to the 

extent practical, endeavor to provide the Lead Borrower with prior notice of any settlements, but failure to 

provide such notice shall not negate the effectiveness of such settlement, or impose any liability or 

obligations on the Agent or any other Credit Party. 

(c) Reimbursement by Lenders.  Without limiting their obligations under 

Section 9.14 hereof, to the extent that the Loan Parties for any reason fail to pay any amount required 

under subsection (a) or (b) of this Section to be paid by it, each Lender severally agrees to pay to the 

Agent (or any such sub-agent), the L/C Issuer or such Related Party, as the case may be, such Lender’s 

Applicable Percentage (determined as of the time that the applicable unreimbursed expense or indemnity 

payment is sought) of such unpaid amount, provided that the unreimbursed expense or indemnified loss, 

claim, damage, liability or related expense, as the case may be, was incurred by or asserted against the 

Agent (or any such sub-agent) or the L/C Issuer in its capacity as such, or against any Related Party of 

any of the foregoing acting for the Agent (or any such sub-agent) or L/C Issuer in connection with such 

capacity.  The obligations of the Lenders under this subsection (c) are subject to the provisions of 

Section 2.12(d). 

(d) Waiver of Consequential Damages, Etc.  To the fullest extent permitted by 

applicable Law, the Loan Parties shall not assert, and hereby waive, any claim against any Indemnitee, on 

any theory of liability, for special, indirect, consequential or punitive damages (as opposed to direct or 

actual damages) arising out of, in connection with, or as a result of, this Agreement, any other Loan 

Document or any agreement or instrument contemplated hereby, the transactions contemplated hereby or 

thereby, any Loan or Letter of Credit or the use of the proceeds thereof.  No Indemnitee shall be liable for 

any damages arising from the use by unintended recipients of any information or other materials 

distributed to such unintended recipients by such Indemnitee through telecommunications, electronic or 

other information transmission systems in connection with this Agreement or the other Loan Documents 

or the transactions contemplated hereby or thereby other than for direct or actual damages resulting from 

the gross negligence or willful misconduct of such Indemnitee as determined by a final and nonappealable 

judgment of a court of competent jurisdiction. 

(e) Payments.  All amounts due under this Section shall be payable on demand 

therefor. 

(f) Survival.  The agreements in this Section shall survive the resignation of the 

Agent and the L/C Issuer, the assignment of any Commitment or Loan by any Lender, the replacement of 

any Lender, the termination of the Aggregate Commitments and the repayment, satisfaction or discharge 

of all the other Obligations. 

10.05 Payments Set Aside.  To the extent that any payment by or on behalf of the Loan Parties 

is made to any Credit Party, or any Credit Party exercises its right of setoff, and such payment or the 

proceeds of such setoff or any part thereof is subsequently invalidated, declared to be fraudulent or 

preferential, set aside or required (including pursuant to any settlement entered into by such Credit Party 

in its discretion) to be repaid to a trustee, receiver or any other party, in connection with any proceeding 

under any Debtor Relief Law, then (a) to the extent of such recovery, the obligation or part thereof 

originally intended to be satisfied shall be revived and continued in full force and effect as if such 

payment had not been made or such setoff had not occurred, and (b) each Lender and the L/C Issuer 

severally agrees to pay to the Agent upon demand its Applicable Percentage (without duplication) of any 

amount so recovered from or repaid by the Agent, plus interest thereon from the date of such demand to 
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the date such payment is made at a rate per annum equal to the Federal Funds Rate from time to time in 

effect.  The obligations of the Lenders and the L/C Issuer under clause (b) of the preceding sentence shall 

survive the payment in full of the Obligations and the termination of this Agreement. 

10.06 Successors and Assigns.   

(a) Successors and Assigns Generally.  The provisions of this Agreement shall be 

binding upon and inure to the benefit of the parties hereto and their respective successors and assigns 

permitted hereby, except that no Loan Party may assign or otherwise transfer any of its rights or 

obligations hereunder or under any other Loan Document without the prior written consent of the Agent 

and each Lender and no Lender may assign or otherwise transfer any of its rights or obligations hereunder 

except (i) to an Eligible Assignee in accordance with the provisions of Section 10.06(b), (ii) by way of 

participation in accordance with the provisions of subsection Section 10.06(d), or (iii) by way of pledge or 

assignment of a security interest subject to the restrictions of Section 10.06(f) (and any other attempted 

assignment or transfer by any party hereto shall be null and void).  Nothing in this Agreement, expressed 

or implied, shall be construed to confer upon any Person (other than the parties hereto, their respective 

successors and assigns permitted hereby, Participants to the extent provided in subsection (d) of this 

Section and, to the extent expressly contemplated hereby, the Related Parties of each of the Credit Parties) 

any legal or equitable right, remedy or claim under or by reason of this Agreement. 

(b) Assignments by Lenders.  Any Lender may at any time assign to one or more 

Eligible Assignees all or a portion of its rights and obligations under this Agreement (including all or a 

portion of its Commitment(s) and the Loans (including for purposes of this Section 10.06(b), 

participations in L/C Obligations and in Swing Line Loans) at the time owing to it); provided that any 

such assignment shall be subject to the following conditions: 

(i) Minimum Amounts, 

(A) in the case of an assignment of the entire remaining amount of 

the assigning Lender’s Commitment and the Loans at the time owing to it or in the case of an 

assignment to a Lender or an Affiliate of a Lender or an Approved Fund with respect to a Lender, 

no minimum amount need be assigned; and 

(B) in any case not described in subsection (b)(i)(A) of this Section, 

the aggregate amount of the Commitment (which for this purpose includes Loans outstanding 

thereunder) or, if the Commitment is not then in effect, the principal outstanding balance of the 

Loans of the assigning Lender subject to each such assignment, determined as of the date the 

Assignment and Assumption with respect to such assignment is delivered to the Agent or, if 

“Trade Date” is specified in the Assignment and Assumption, as of the Trade Date, shall not be 

less than $5,000,000 unless each of the Agent and, so long as no Event of Default has occurred 

and is continuing, the Lead Borrower otherwise consents (each such consent not to be 

unreasonably withheld or delayed); provided, however, that concurrent assignments to members 

of an Assignee Group and concurrent assignments from members of an Assignee Group to a 

single Eligible Assignee (or to an Eligible Assignee and members of its Assignee Group) will be 

treated as a single assignment for purposes of determining whether such minimum amount has 

been met; 

(ii) Proportionate Amounts.  Each partial assignment shall be made as an 

assignment of a proportionate part of all the assigning Lender’s rights and obligations under this 

Agreement with respect to the Loans or the Commitment assigned, except that this clause (ii) 

shall not apply to the Swing Line Lender’s rights and obligations in respect of Swing Line Loans; 
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(iii) Required Consents.  No consent shall be required for any assignment 

except to the extent required by subsection (b)(i)(B) of this Section and, in addition: 

(A) Reserved; and 

(B) the consent of the Agent (such consent not to be unreasonably 

withheld or delayed) shall be required for assignments in respect of any Commitment if such 

assignment is to a Person that is not a Lender, an Affiliate of such Lender or an Approved Fund 

with respect to such Lender; provided that notwithstanding anything to the contrary set forth in 

this Agreement, any assignment to a Restricted Affiliate Lender shall require the prior written 

consent of the Agent (it being understood that the Agent shall consent to any such assignment so 

long as such Restricted Affiliate Lender represents that such assignment does not cause Restricted 

Affiliate Lenders (1) to hold or have participation interests in, collectively, greater than 50% of 

the Aggregate Tranche A-1 Commitments or (2) at any time there are more than two Tranche A-1 

Lenders, to consist of more than forty-nine percent (49%) of the total number of all the Tranche 

A-1 Lenders); and 

(C) the consent of the L/C Issuer (such consent not to be 

unreasonably withheld or delayed) shall be required for any assignment that increases the 

obligation of the assignee to participate in exposure under one or more Letters of Credit (whether 

or not then outstanding); and 

(D) the consent of the Swing Line Lender (such consent not to be 

unreasonably withheld or delayed) shall be required for any assignment in respect of the 

assignment of any Commitment. 

(iv) Assignment and Assumption.  The parties to each assignment shall 

execute and deliver to the Agent an Assignment and Assumption (or in the case of an assignment 

to a Restricted Affiliate Lender, an Affiliate Lender Assignment Agreement) (on which 

Assignment and Assumption the Assignee shall include a notice address for such Person), 

together with a processing and recordation fee of $3,500, provided, however, that (i) the Agent 

may, in its sole discretion, elect to waive such processing and recordation fee in the case of any 

assignment and (ii) such processing and recordation fee shall not be required with respect to any 

assignment to another Lender, an Affiliate of a Lender or an Approved Fund. The assignee, if it 

shall not be a Lender, shall deliver to the Agent an Administrative Questionnaire.  The Affiliate 

Lender Assignment Agreement will contain (i) a representation and warranty to the effect that, 

after giving effect to the assignment thereunder, the assignee (together with all other Restricted 

Affiliate Lenders who are Lenders or are Participants under Section 10.06(d) of this Agreement) 

hold directly (or indirectly as participating interests) an aggregate amount of the Tranche A-1 

Commitments no greater than 50% of the Aggregate Tranche A-1 Commitments, (ii) a 

representation and warranty to the effect that, after giving effect to the assignment thereunder, at 

any time that there are more than two Tranche A-1 Lenders, the Restricted Affiliate Lenders shall 

not consist of more than forty-nine percent (49%) of the total number of all Tranche A-1 Lenders 

and (iii) a provision that any assignment to a Restricted Affiliate Lender that would (1) result in 

such Restricted Affiliate Lender (together with all other Restricted Affiliate Lenders who are 

Lenders or are Participants under Section 10.06(d) of this Agreement) holding directly (or 

indirectly as participating interest) an aggregate amount of the Tranche A-1 Commitments in 

excess of 50% of the Aggregate Tranche A-1 Commitments or (2) at any time there are more than 

two Tranche A-1 Lenders, result in the Restricted Affiliate Lenders consisting of more than forty-

nine percent (49%) of the total number of all Tranche A-1 Lenders is void ab initio.   
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 Subject to acceptance (to the extent Agent’s consent is required pursuant to this Section 10.06, otherwise, 

subject to receiving) and recording thereof by the Agent pursuant to subsection (c) of this Section and 

delivering the documentation required by Section 3.01(e) to the Lead Borrower and the Agent if the 

Eligible Assignee would be a Foreign Lender, from and after the effective date specified in each 

Assignment and Assumption, the Eligible Assignee thereunder shall be a party to this Agreement and, to 

the extent of the interest assigned by such Assignment and Assumption, have the rights and obligations of 

a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent of the interest 

assigned by such Assignment and Assumption, be released from its obligations under this Agreement 

(and, in the case of an Assignment and Assumption covering all of the assigning Lender’s rights and 

obligations under this Agreement, such Lender shall cease to be a party hereto) but shall continue to be 

entitled to the benefits of Sections 3.01, 3.04, 3.05, and 10.04 (including any limitations to and 

restrictions on such benefits set forth therein and elsewhere in the Loan Documents) with respect to facts 

and circumstances occurring prior to the effective date of such assignment and shall be subject to the 

obligations of the immediately succeeding sentence.  Upon request, after the Lead Borrower receives 

either (i) the original Note held by the assigning Lender evidencing the assigned Commitments or Loans 

or (ii) a lost note affidavit in form and substance satisfactory to the Borrowers executed by the assigning 

Lender and indemnifying the Borrowers and the other Loan Parties for any and all actions and claims that 

have arisen or may arise in connection with such lost Note evidencing the assigned Commitments or 

Loans in a manner that is reasonably acceptable to the Borrowers, the Borrowers (at their reasonable 

expense) shall issue a new Note in favor of the assignee Lender.  Any assignment or transfer by a Lender 

of rights or obligations under this Agreement that does not comply with this subsection shall be treated 

for purposes of this Agreement as a sale by such Lender of a participation in such rights and obligations 

in accordance with Section 10.06(d). 

(c) Register.  The Agent, acting solely for this purpose as an agent of the Borrowers 

(and such agency being solely for tax purposes), shall maintain at the Agent’s Office a copy of each 

Assignment and Assumption delivered to it and a register for the recordation of the names and addresses 

of the Lenders, and the Commitments of, and principal amounts of the Loans and L/C Obligations owing 

to, each Lender pursuant to the terms hereof from time to time (the “Register”).  The entries in the 

Register shall be conclusive, absent manifest error, and the Loan Parties, the Agent and the Lenders may 

treat each Person whose name is recorded in the Register pursuant to the terms hereof as a Lender 

hereunder for all purposes of this Agreement, notwithstanding notice to the contrary, without any liability 

to the Loan Parties or its Affiliates for any error set forth therein.  The Register shall be available for 

inspection by the Lead Borrower and any Lender at any reasonable time and from time to time upon 

reasonable prior notice. 

(d) Participations.  Any Lender may at any time, without the consent of, or notice to, 

the Loan Parties or the Agent, sell participations to any Person (other than a natural person or the Loan 

Parties or any of the Loan Parties’ Affiliates or Subsidiaries other than Restricted Affiliate Lenders in 

conformity with this clause (d)) (each, a “Participant”) in all or a portion of such Lender’s rights and/or 

obligations under this Agreement (including all or a portion of its Commitment and/or the Loans 

(including such Lender’s participations in L/C Obligations and/or Swing Line Loans) owing to it); 

provided that (i) such Lender’s obligations under this Agreement shall remain unchanged, (ii) such 

Lender shall remain solely responsible to the other parties hereto for the performance of such obligations 

and (iii) the Loan Parties, the Agent, the Lenders and the L/C Issuer shall continue to deal solely and 

directly with such Lender in connection with such Lender’s rights and obligations under this Agreement; 

and provided, further, that (x) at no time shall any Lender sell Participations to a Restricted Affiliate 

Lender such that, after giving effect to such sale, such Participants (together with Restricted Affiliate 

Lenders) hold directly (or indirectly as participating interests) an aggregate amount of Tranche A-1 

Commitments in excess of 50% of the Aggregate Tranche A-1 Commitments, (y) at no time shall any 

Lender sell Participations to a Restricted Affiliate Lender such that, after giving effect to such sale, at any 
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time that there are more than two Tranche A-1 Lenders, such Participants (together with Restricted 

Affiliate Lenders), would consist of more than forty-nine percent (49%) of the total number of all Tranche 

A-1 Lenders and (z) no Participation may be sold to a Restricted Affiliate Lender if any Default or Event 

of Default has occurred and is continuing.  For the avoidance of doubt, no Participation of Tranche A 

Loans or Tranche A Commitments may be sold to a Restricted Affiliate Lender.  Any Participant shall 

agree in writing to comply with all confidentiality obligations set forth in Section 10.07 as if such 

Participant was a Lender hereunder, and the Loan Parties shall be, solely with respect to provisions 

related to confidentiality, beneficiaries of any such agreement.  Any agreement or instrument pursuant to 

which a Lender sells such a participation shall provide that such Lender shall retain the sole right to 

enforce this Agreement and to approve any amendment, modification or waiver of any  provision of this 

Agreement; provided that such agreement or instrument may provide that such Lender will not, without 

the consent of the Participant, agree to any amendment, waiver or other modification described in clauses 

(a), (b), (c), (d), (e) (with respect to change to the provisions of Section 10.01) or (g) of the first proviso to 

Section 10.01 that affects such Participant; provided, further, that any consent from any Restricted 

Affiliate Lender shall be subject to and further limited as set forth in Section 10.01 to the same extent as if 

it were a Lender.  Subject to subsection (e) of this Section, the Loan Parties agree that each Participant 

shall be entitled to the benefits of Sections 3.01, 3.04, and 3.05 (subject to the limitations and restrictions 

set forth therein) to the same extent as if it were a Lender and had acquired its interest by assignment 

pursuant to Section 10.06(b).  To the extent permitted by Law, each Participant also shall be entitled to 

the benefits of Section 10.08 as though it were a Lender, provided such Participant agrees to be subject to 

Section 2.13 as though it were a Lender.  Each Lender, acting for this purpose as an agent of the Loan 

Parties, shall maintain at its offices a record of each agreement or instrument effecting any participation 

and a register for the recordation of the names and addresses of its Participants and their rights with 

respect to principal amounts and other Obligations from time to time (each a “Participation Register”).  

The entries in each Participation Register shall be conclusive absent manifest error and the Loan Parties, 

the Agent, the L/C Issuer and the Lenders may treat each Person whose name is recorded in a Participant 

Register as a Participant for all purposes of this Agreement (including, for the avoidance of doubt, for 

purposes of entitlement to benefits under Section 3.01, Section 3.04, Section 3.05 and Section 10.08), 

without any liability to the Loan Parties or its Affiliates for any error set forth therein.  The Participation 

Register shall be available for inspection by the Lead Borrower, the L/C Issuer and any Lender, at any 

reasonable time and from time to time upon reasonable prior notice.  Notwithstanding anything to the 

contrary, each Lender agrees not to enter into any written agreement with any Participant that will permit 

such Participant to control the voting rights of such Lender with respect to amendments, restatements, 

modification, waivers and consents under Section 10.01 or other rights of such Lender under the Loan 

Documents that such Participant does not expressly receive pursuant to this Section 10.06(d).   

(e) Limitations upon Participant Rights.  A Participant shall not be entitled to receive 

any greater payment under Section 3.01, Section 3.04, or Section 3.05 than the applicable Lender would 

have been entitled to receive with respect to the participation sold to such Participant, unless the sale of 

the participation to such Participant is made with the Lead Borrower’s prior written consent.  A 

Participant that would be a Foreign Lender if it were a Lender shall not be entitled to the benefits of 

Section 3.01 unless the Lead Borrower is notified in writing of the participation sold to such Participant 

and such Participant agrees, for the benefit of the Loan Parties, to comply with Section 3.01(e) as though 

it were a Lender. 

(f) Certain Pledges.  Any Lender may at any time pledge or assign a security interest 

in all or any portion of its rights under this Agreement (including under its Note, if any) to secure 

obligations of such Lender, including any pledge or assignment to secure obligations to a Federal Reserve 

Bank; provided that no such pledge or assignment shall release such Lender from any of its obligations 

hereunder or substitute any such pledgee or assignee for such Lender as a party hereto. 
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(g) Electronic Execution of Assignments.  The words “execution,” “signed,” 

“signature,” and words of like import in any Assignment and Assumption shall be deemed to include 

electronic signatures or the keeping of records in electronic form, each of which shall be of the same legal 

effect, validity or enforceability as a manually executed signature or the use of a paper-based 

recordkeeping system, as the case may be, to the extent and as provided for in any applicable law, 

including the Federal Electronic Signatures in Global and National Commerce Act, the New York State 

Electronic Signatures and Records Act, or any other similar state laws based on the Uniform Electronic 

Transactions Act. 

(h) Resignation as L/C Issuer or Swing Line Lender after Assignment.  

Notwithstanding anything to the contrary contained herein, if at any time Wells Fargo assigns all of its 

Commitment and Loans pursuant to subsection (b) above, Wells Fargo may, (i) upon thirty (30) days’ 

written notice to the Lead Borrower and the Lenders, resign as L/C Issuer and/or (ii) upon thirty (30) 

days’ written notice to the Lead Borrower, Wells Fargo may resign as Swing Line Lender.  In the event of 

any such resignation as L/C Issuer or Swing Line Lender, the Lead Borrower (in its sole discretion) shall 

be entitled to appoint from among the Lenders a successor L/C Issuer or Swing Line Lender hereunder 

(and the Lenders agree to accept such appointment, or if such Lenders reject such appointment in 

violation of this clause, then the Lead Borrower shall have the opportunity to appoint any other Person 

that is an Eligible Assignee and Wells Fargo agrees to consent to such appointment as Agent, L/C Issuer 

and Swing Line Lender); provided, however, that no failure by the Lead Borrower to appoint any such 

successor shall affect the resignation of Wells Fargo as L/C Issuer or Swing Line Lender, as the case may 

be.  If Wells Fargo resigns as L/C Issuer, it shall retain all the rights, powers, privileges and duties of the 

L/C Issuer hereunder with respect to all Letters of Credit outstanding as of the effective date of its 

resignation as L/C Issuer and all L/C Obligations with respect thereto (including the right to require the 

Lenders to make Base Rate Loans pursuant to Section 2.03(c)).  If Wells Fargo resigns as Swing Line 

Lender, it shall retain all the rights of the Swing Line Lender provided for hereunder with respect to 

Swing Line Loans made by it and outstanding as of the effective date of such resignation, including the 

right to require the Lenders to make Base Rate Loans or fund risk participations in outstanding Swing 

Line Loans pursuant to Section 2.04(c).  Upon the appointment of a successor L/C Issuer and/or Swing 

Line Lender, (a) such successor shall succeed to and become vested with all of the rights, powers, 

privileges and duties of the retiring L/C Issuer or Swing Line Lender from and after the date of such 

appointment, as the case may be, and (b) the successor L/C Issuer shall issue letters of credit in 

substitution for (or backstop) the Letters of Credit, if any, outstanding at the time of such succession or 

make other arrangements satisfactory to Wells Fargo to effectively assume the obligations of Wells Fargo 

with respect to such Letters of Credit or the Borrowers shall have the opportunity to Cash Collateralize 

any outstanding Letters of Credit issued by Wells Fargo as L/C Issuer. 

10.07 Treatment of Certain Information; Confidentiality.  Each of the Credit Parties agrees to 

maintain the confidentiality of the Information (as defined below), except that Information may be 

disclosed (a) to its Affiliates and to its and its Affiliates’ respective partners, directors, officers, 

employees, agents, funding sources, attorneys, advisors and representatives (it being understood and 

agreed that the Persons to whom such disclosure is made will be informed of the confidential nature of 

such Information and instructed to keep such Information confidential pursuant to the provisions of this 

Section 10.07 and the Loan Parties and its Affiliates shall be beneficiaries to such agreement), (b) to the 

extent requested by any regulatory authority purporting to have jurisdiction over it (including any self-

regulatory authority, such as the National Association of Insurance Commissioners), (c) to the extent 

required by applicable Laws or regulations or by any subpoena or similar legal process, (d) to any other 

party hereto, (e) in connection with the exercise of any remedies hereunder or under any other Loan 

Document or any action or proceeding relating to this Agreement or any other Loan Document or the 

enforcement of rights hereunder or thereunder, (f) subject to an agreement containing provisions 
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substantially the same as those (or more restrictive than those) of this Section, to (i) any assignee of or 

Participant in, or any prospective assignee of or Participant in, any of its rights or obligations under this 

Agreement or (ii) any actual or prospective counterparty (or its advisors) to any swap or derivative 

transaction relating to any Loan Party and its obligations (in the case of both clauses (i) and (ii) above it 

being understood and agreed that the Persons to whom such disclosure is made will be informed of the 

confidential nature of such Information and instructed to keep such Information confidential pursuant to 

the provisions of this Section 10.07 and the Loan Parties and its Affiliates shall be beneficiaries to such 

agreement), (g) with the consent of the Lead Borrower or (h) to the extent such Information (x) becomes 

publicly available other than as a result of a breach of this Section or (y) becomes available to any Credit 

Party or any of their respective Affiliates on a non-confidential basis from a source other than the Loan 

Parties. 

For purposes of this Section, “Information” means all information received from the Loan Parties 

or any Affiliate thereof relating to the Loan Parties or any Affiliate thereof or their respective businesses, 

other than any such information that is available to any Credit Party on a non-confidential basis prior to 

disclosure by the Loan Parties or any Subsidiary thereof, provided that, in the case of information 

received from any Loan Party or any Subsidiary after the Closing Date, such information is clearly 

identified at the time of delivery as confidential.  Any Person required to maintain the confidentiality of 

Information as provided in this Section shall be considered to have complied with its obligation to do so if 

such Person has exercised the same degree of care to maintain the confidentiality of such Information as 

such Person would accord to its own confidential information. 

Each of the Credit Parties acknowledges that (a) the Information may include material non-public 

information concerning the Loan Parties or a Subsidiary, as the case may be, (b) it has developed 

compliance procedures regarding the use of material non-public information and (c) it will handle such 

material non-public information in accordance with applicable Law, including Federal and state securities 

Laws. 

10.08 Right of Setoff.  If an Event of Default shall have occurred and be continuing or if any 

Lender shall have been served with a trustee process or similar attachment relating to property of a Loan 

Party, subject to the Intercreditor Agreement, each Lender, the L/C Issuer and each of their respective 

Affiliates is hereby authorized at any time and from time to time, after obtaining the prior written consent 

of the Agent or the Required Lenders with prompt written notice thereof delivered to the Lead Borrower, 

to the fullest extent permitted by applicable Law, to set off and apply any and all deposits (general or 

special, time or demand, provisional or final, in whatever currency) at any time held and other obligations 

(in whatever currency) at any time owing by such Lender, the L/C Issuer or any such Affiliate to or for 

the credit or the account of the Borrowers or any other Loan Party against any and all of the Obligations 

now or hereafter existing under this Agreement or any other Loan Document to such Lender or the L/C 

Issuer, regardless of the adequacy of the Collateral, and irrespective of whether or not such Lender or the 

L/C Issuer shall have made any written demand under this Agreement or any other Loan Document and 

although such obligations of the Borrowers or such Loan Party may be contingent or unmatured or are 

owed to a branch or office of such Lender or the L/C Issuer different from the branch or office holding 

such deposit or obligated on such indebtedness.  The rights of each Lender, the L/C Issuer and their 

respective Affiliates under this Section are in addition to other rights and remedies (including other rights 

of setoff) that such Lender, the L/C Issuer or their respective Affiliates may have.  Each Lender and the 

L/C Issuer agrees to notify in writing the Lead Borrower and the Agent promptly after any such setoff and 

application, provided that the failure to give such notice shall not affect the validity of such setoff and 

application. 

10.09 Interest Rate Limitation.  Notwithstanding anything to the contrary contained in any Loan 

Document, the interest paid or agreed to be paid under the Loan Documents shall not exceed the 
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maximum rate of non-usurious interest permitted by applicable Law (the “Maximum Rate”).  If the Agent 

or any Lender shall receive interest in an amount that exceeds the Maximum Rate, the excess interest 

shall be applied to the principal of the Loans or, if it exceeds such unpaid principal, refunded to the 

Borrowers.  In determining whether the interest contracted for, charged, or received by the Agent or a 

Lender exceeds the Maximum Rate, such Person may, to the extent permitted by applicable Law, (a) 

characterize any payment that is not principal as an expense, fee, or premium rather than interest, (b) 

exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, and spread in 

equal or unequal parts the total amount of interest throughout the contemplated term of the Obligations 

hereunder. 

10.10 Counterparts; Integration; Effectiveness.  This Agreement may be executed in 

counterparts (and by different parties hereto in different counterparts), each of which shall constitute an 

original, but all of which when taken together shall constitute a single contract.  This Agreement and the 

other Loan Documents constitute the entire contract among the parties relating to the subject matter 

hereof and supersede any and all previous agreements and understandings, oral or written, relating to the 

subject matter hereof.  Except as provided in Section 4.01, this Agreement shall become effective when it 

shall have been executed by each of the parties hereto and when the Agent and the Lead Borrower shall 

have received counterparts hereof that, when taken together, bear the signatures of each of the other 

parties hereto.  Delivery of an executed counterpart of a signature page of this Agreement by telecopy, 

pdf., or other electronic transmission shall be as effective as delivery of a manually executed counterpart 

of this Agreement. 

10.11 Survival.  All representations and warranties made hereunder and in any other Loan 

Document delivered pursuant hereto or thereto or in connection herewith or therewith shall survive the 

execution and delivery hereof and thereof.  Such representations and warranties have been or will be 

relied upon by the Credit Parties, regardless of any investigation made by any Credit Party or on their 

behalf and notwithstanding that any Credit Party may have had notice or knowledge of any Default or 

Event of Default at the time of any Credit Extension, and shall continue in full force and effect as long as 

any Loan or any other Obligation hereunder shall remain unpaid or unsatisfied or any Letter of Credit 

shall remain outstanding (other than any Letter of Credit that has been Cash Collateralized or such other 

collateral has been accepted by the Agent and L/C Issuer).  Further, the provisions of Sections 3.01, 3.04, 

3.05 and 10.04 and Article IX shall survive and remain in full force and effect regardless of the 

repayment of the Obligations, the expiration or termination of the Letters of Credit (other than any Letter 

of Credit that has been Cash Collateralized or such other collateral has been accepted by the Agent and 

L/C Issuer) and the Commitments or the termination of this Agreement or any provision hereof.  In 

connection with the termination of this Agreement and the release and termination of the security interests 

in the Collateral, the Agent may require such indemnities and collateral security as they shall reasonably 

deem necessary or appropriate to protect the Credit Parties against (x) loss on account of credits 

previously applied to the Obligations that may subsequently be reversed or revoked, (y) any obligations 

that may thereafter arise with respect to the Other Liabilities and (z) any Obligations that may thereafter 

arise under Section 10.04. 

10.12 Severability.  If any provision of this Agreement or the other Loan Documents is held to 

be illegal, invalid or unenforceable, (a) the legality, validity and enforceability of the remaining 

provisions of this Agreement and the other Loan Documents shall not be affected or impaired thereby and 

(b) the parties shall endeavor in good faith negotiations to replace the illegal, invalid or unenforceable 

provisions with valid provisions the economic effect of which comes as close as possible to that of the 

illegal, invalid or unenforceable provisions.  The invalidity of a provision in a particular jurisdiction shall 

not invalidate or render unenforceable such provision in any other jurisdiction. 
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10.13 Replacement of Lenders.  Notwithstanding anything to the contrary herein or in the other 

Loan Documents, if any Lender or L/C Issuer requests compensation under Section 3.04, or if the 

Borrowers are required to pay any additional amount to any Lender, L/C Issuer or any Governmental 

Authority for the account of any Lender or L/C Issuer pursuant to Section 3.01, any Lender delivers a 

notice described in Section 3.02 or if any Lender is a Defaulting Lender or a Non-Consenting Lender, 

then the Borrowers may, at their sole reasonable expense and effort, upon notice to such Lender or L/C 

Issuer, as the case may be, and the Agent, require such Lender or L/C Issuer to assign and delegate, 

without recourse (in accordance with and subject to the restrictions contained in, and consents required 

by, Section 10.06), all of its interests, rights and obligations under this Agreement and the related Loan 

Documents to an assignee that shall assume such obligations (which assignee may be another Lender, if a 

Lender accepts such assignment), provided that: 

(a) the Borrowers shall have paid to the Agent the processing and recordation fee 

specified in Section 10.06(b), unless waived by the Agent in its sole discretion; 

(b) such Lender shall have received payment of an amount equal to the outstanding 

principal of its Loans, accrued interest thereon, accrued fees and all other amounts payable to it hereunder 

and under the other Loan Documents (including any amounts under Section 3.05) from the assignee (to 

the extent of such outstanding principal and accrued interest and fees) or the Borrowers (in the case of all 

other amounts) (if such Lender is a Defaulting Lender, excluding any amounts such Lender is not entitled 

to receive pursuant to Section 9.16(a) after subtracting all amounts such Lender owe to the Loan Parties 

and their Subsidiaries) 

(c) in the case of any such assignment resulting from a claim for compensation under 

Section 3.04 or payments required to be made pursuant to Section 3.01, such assignment will result in a 

reduction (whether now or in the future) in such compensation or payments thereafter; and 

(d) such assignment does not conflict with applicable Laws. 

A Lender shall not be required to make any such assignment or delegation if, prior thereto, as a result of a 

waiver by such Lender or otherwise, the circumstances entitling the Borrowers to require such assignment 

and delegation cease to apply.  Each Lender and L/C Issuer hereby grants to the Agent an irrevocable 

power of attorney (which power is coupled with an interest) to execute and deliver, on behalf of such 

Lender or such L/C Issuer, as the case may be, as assignor, any Assignment and Assumption necessary to 

effectuate any assignment of such Lender’s or such L/C Issuer’s interests hereunder in the circumstances 

contemplated by this Section 10.13. 

10.14 Governing Law; Jurisdiction; Etc.   

(a) GOVERNING LAW.  THIS AGREEMENT SHALL BE GOVERNED BY, 

AND CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW YORK, 

WITHOUT GIVING EFFECT TO THE CONFLICTS OF LAWS PRINCIPLES THEREOF, BUT 

INCLUDING SECTION 5-1401 OF THE NEW YORK GENERAL OBLIGATIONS LAW, AND TO 

THE EXTENT APPLICABLE, THE BANKRUPTCY CODE. 

(b) SUBMISSION TO JURISDICTION.  EACH OF THE PARTIES HERETO 

IRREVOCABLY AND UNCONDITIONALLY SUBMITS, FOR ITSELF AND ITS PROPERTY, TO 

THE NONEXCLUSIVE JURISDICTION OF THE BANKRUPTCY COURT AND THE COURTS OF 

THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY AND OF THE UNITED STATES 

DISTRICT COURT OF THE SOUTHERN DISTRICT OF NEW YORK, AND ANY APPELLATE 

COURT FROM ANY THEREOF, IN ANY ACTION OR PROCEEDING ARISING OUT OF OR 
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RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, OR FOR 

RECOGNITION OR ENFORCEMENT OF ANY JUDGMENT, AND EACH OF THE LOAN PARTIES 

HERETO IRREVOCABLY AND UNCONDITIONALLY AGREES THAT ALL CLAIMS IN 

RESPECT OF ANY SUCH ACTION OR PROCEEDING MAY BE HEARD AND DETERMINED IN 

SUCH BANKRUPTCY COURT OR NEW YORK STATE COURT OR, TO THE FULLEST EXTENT 

PERMITTED BY APPLICABLE LAW, IN SUCH FEDERAL COURT PROVIDED THAT CLAIMS 

WITH RESPECT TO (I) THE CANADIAN SECURITY AGREEMENT MAY, AS PROVIDED 

THEREIN, ALSO BE TRIED IN THE COURTS OF ONTARIO (OR SUCH OTHER CANADIAN 

JURISDICTION IN REGARD TO THE VALIDITY, PERFECTION OR EFFECT OF PERFECTION 

OF ANY LIEN OR IN REGARD TO PROCEDURAL MATTERS THAT WOULD GOVERN UNDER 

APPLICABLE LAW) AND (II) ANY CANADIAN HYPOTHEC MAY, AS PROVIDED THEREIN, 

ALSO BE TRIED IN THE COURTS OF QUEBEC.  EACH OF THE PARTIES HERETO AGREES 

THAT A FINAL JUDGMENT IN ANY SUCH ACTION OR PROCEEDING SHALL BE 

CONCLUSIVE AND MAY BE ENFORCED IN OTHER JURISDICTIONS BY SUIT ON THE 

JUDGMENT OR IN ANY OTHER MANNER PROVIDED BY LAW.  NOTWITHSTANDING THE 

FOREGOING, NOTHING IN THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL 

AFFECT ANY RIGHT THAT ANY CREDIT PARTY MAY OTHERWISE HAVE TO BRING ANY 

ACTION OR PROCEEDING SEEKING ENFORCEMENT AGAINST ANY COLLATERAL IN THE 

COURTS OF ANY JURISDICTION (INCLUDING WHERE SUCH COLLATERAL MAY BE 

FOUND) OR THE ENFORCEMENT OF ANY JUDGMENT. 

(c) WAIVER OF VENUE.  EACH OF THE PARTIES HERETO IRREVOCABLY 

AND UNCONDITIONALLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY 

APPLICABLE LAW, ANY OBJECTION THAT IT MAY NOW OR HEREAFTER HAVE TO THE 

LAYING OF VENUE OF ANY ACTION OR PROCEEDING ARISING OUT OF OR RELATING TO 

THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT IN ANY COURT REFERRED TO IN 

PARAGRAPH (B) OF THIS SECTION.  EACH OF THE PARTIES HERETO HEREBY 

IRREVOCABLY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, 

THE DEFENSE OF AN INCONVENIENT FORUM TO THE MAINTENANCE OF SUCH ACTION 

OR PROCEEDING IN ANY SUCH COURT. 

(d) SERVICE OF PROCESS.  EACH PARTY HERETO IRREVOCABLY 

CONSENTS TO SERVICE OF PROCESS IN THE MANNER PROVIDED FOR NOTICES IN 

SECTION 10.02.  NOTHING IN THIS AGREEMENT WILL AFFECT THE RIGHT OF ANY PARTY 

HERETO TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY APPLICABLE LAW. 

(e) ACTIONS COMMENCED BY THE PARTIES HERETO. EACH PARTY 

HERETO AGREES THAT ANY ACTION COMMENCED BY SUCH PARTY ASSERTING ANY 

CLAIM OR COUNTERCLAIM ARISING UNDER OR IN CONNECTION WITH THIS AGREEMENT 

OR ANY OTHER LOAN DOCUMENT SHALL BE BROUGHT SOLELY IN THE BANKRUPTCY 

COURT OR A COURT OF THE STATE OF NEW YORK SITTING IN NEW YORK COUNTY OR 

ANY FEDERAL COURT SITTING THEREIN AS SUCH PARTY MAY ELECT IN ITS SOLE 

DISCRETION AND CONSENTS TO THE EXCLUSIVE JURISDICTION OF SUCH COURTS WITH 

RESPECT TO ANY SUCH ACTION.  NOTWITHSTANDING THE FOREGOING, NOTHING IN 

THIS AGREEMENT OR IN ANY OTHER LOAN DOCUMENT SHALL AFFECT ANY RIGHT 

THAT ANY CREDIT PARTY MAY OTHERWISE HAVE TO BRING ANY ACTION OR 

PROCEEDING SEEKING ENFORCEMENT AGAINST COLLATERAL IN THE COURTS OF ANY 

JURISDICTION (INCLUDING WHERE SUCH COLLATERAL MAY BE FOUND) OR THE 

ENFORCEMENT OF ANY JUDGMENT. 
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10.15 Waiver of Jury Trial.  EACH PARTY HERETO HEREBY IRREVOCABLY WAIVES, 

TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE 

TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING 

OUT OF OR RELATING TO THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT OR THE 

TRANSACTIONS CONTEMPLATED HEREBY OR THEREBY (WHETHER BASED ON 

CONTRACT, TORT OR ANY OTHER THEORY).  EACH PARTY HERETO (A) CERTIFIES THAT 

NO REPRESENTATIVE, AGENT OR ATTORNEY OF ANY OTHER PERSON HAS 

REPRESENTED, EXPRESSLY OR OTHERWISE, THAT SUCH OTHER PERSON WOULD NOT, IN 

THE EVENT OF LITIGATION, SEEK TO ENFORCE THE FOREGOING WAIVER AND (B) 

ACKNOWLEDGES THAT IT AND THE OTHER PARTIES HERETO HAVE BEEN INDUCED TO 

ENTER INTO THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS BY, AMONG OTHER 

THINGS, THE MUTUAL WAIVERS AND CERTIFICATIONS IN THIS SECTION. 

10.16 No Advisory or Fiduciary Responsibility.  In connection with all aspects of each 

transaction contemplated hereby, the Loan Parties and the Credit Parties each acknowledge and agree 

(with respect to the Credit Parties, solely with respect to such Credit Party that on behalf of any other 

Person and, with respect to the Loan Parties, solely with respect to the Loan Parties and not on behalf of 

any other Person) that: (i) the credit facility provided for hereunder and any related arranging or other 

services in connection therewith (including in connection with any amendment, waiver or other 

modification hereof or of any other Loan Document) are an arm’s-length commercial transaction between 

the Loan Parties, on the one hand, and the Credit Parties, on the other hand, and each of the Loan Parties 

and Credit Parties is capable of evaluating and understanding and understands and accepts the terms, risks 

and conditions of the transactions contemplated hereby and by the other Loan Documents (including any 

amendment, waiver or other modification hereof or thereof); (ii) in connection with the process leading to 

such transaction, the each Credit Party is and has been acting solely as a principal and is not the financial 

advisor, agent or fiduciary, for the Loan Parties or any of their respective Affiliates, stockholders, 

creditors or employees or any other Person; (iii) none of the Credit Parties has assumed or will assume an 

advisory, agency or fiduciary responsibility in favor of the Loan Parties with respect to any of the 

transactions contemplated hereby or the process leading thereto, including with respect to any 

amendment, waiver or other modification hereof or of any other Loan Document (irrespective of whether 

any of the Credit Parties has advised or is currently advising any Loan Party or any of its Affiliates on 

other matters) and none of the Credit Parties has any obligation to any Loan Party or any of its Affiliates 

with respect to the transactions contemplated hereby except those obligations expressly set forth herein, in 

the other Loan Documents or in another written agreement; (iv) the Credit Parties and their respective 

Affiliates may be engaged in a broad range of transactions that involve interests that differ from those of 

the Loan Parties and their respective Affiliates, and none of the Credit Parties has any obligation to 

disclose any of such interests by virtue of any advisory, agency or fiduciary relationship; and (v) the 

Credit Parties have not provided and will not provide any legal, accounting, regulatory or tax advice with 

respect to any of the transactions contemplated hereby (including any amendment, waiver or other 

modification hereof or of any other Loan Document) and each of the Loan Parties has consulted its own 

legal, accounting, regulatory and tax advisors to the extent it has deemed appropriate.  Each party hereto 

hereby waives and releases, to the fullest extent permitted by Law, any claims that it may have against 

each other party hereto with respect to any breach or alleged breach of agency or fiduciary duty. 

10.17 USA PATRIOT Act Notice and Anti-Money Laundering & Anti-Terrorism Compliance.   

(a)   Each Lender that is subject to the Act (as hereinafter defined) and the Agent (for 

itself and not on behalf of any Lender) hereby notifies the Loan Parties that pursuant to the requirements 

of the USA Patriot Act (Title III of Pub. L. 107-56 (signed into law October 26, 2001)) (the “Act”), it is 

required to obtain, verify and record information that identifies each Loan Party, which information 
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includes the name and address of each Loan Party and other information that will allow such Lender or 

the Agent, as applicable, to identify each Loan Party in accordance with the Act. Each Loan Party is in 

compliance, in all material respects, with the Act and Canadian Anti-Money Laundering & Anti-

Terrorism Legislation.  No part of the proceeds of the Loans will be used by the Loan Parties, directly or 

indirectly for any purpose which would contravene or breach the Canadian Anti-Money Laundering & 

Anti-Terrorism Legislation or Canadian Economic Sanctions and Export Control Laws or for any 

payments to any governmental official or employee, political party, official of a political party, candidate 

for political office, or anyone else acting in an official capacity, in order to obtain, retain or direct 

business or obtain any improper advantage, in violation of the United States Foreign Corrupt Practices 

Act of 1977, as amended. 

(b) Each Loan Party acknowledges that, pursuant to the provisions of Canadian Anti-

Money Laundering & Anti-Terrorism Legislation, Agent and Lenders may be required to obtain, verify 

and record information regarding each Loan Party, its respective directors, authorized signing officers, 

direct or indirect shareholders or other Persons in control of such Loan Party, and the transactions 

contemplated hereby.  The Loan Parties shall promptly provide all such information, including supporting 

documentation and other evidence, as may be reasonably requested by any Lender or Agent, or any 

prospective assign or participant of a Lender or Agent, necessary in order to comply with any applicable 

Canadian Anti-Money Laundering & Anti-Terrorism  Legislation, whether now or hereafter in existence.  

If Agent has ascertained the identity of any Loan Party or any authorized signatories of any Loan Party 

for the purposes of applicable Canadian Anti-Money Laundering & Anti-Terrorism  Legislation, then the 

Agent (i) shall be deemed to have done so as an agent for each Lender, and this Agreement shall 

constitute a “written agreement” in such regard between each Lender and the Agent within the meaning of 

applicable Canadian Anti-Money Laundering & Anti-Terrorism  Legislation and (ii) shall provide to each 

Lender copies of all information obtained in such regard without any representation or warranty as to its 

accuracy or completeness. 

Notwithstanding the provisions of this Section and except as may otherwise be agreed in writing, 

each Lender agrees that Agent has no obligation to ascertain the identity of the Loan Parties or any 

authorized signatories of the Loan Parties on behalf of any Lender, or to confirm the completeness or 

accuracy of any information it obtains from the Loan Parties or any such authorized signatory in doing so. 

10.18 Foreign Asset Control Regulations; Sanctions.  Neither of the advance of the Loans nor 

the use of the proceeds of any thereof will violate (i) the Trading With the Enemy Act (50 U.S.C. § 1 et 

seq., as amended) (the “Trading With the Enemy Act”) or any of the foreign assets control regulations of 

the United States Treasury Department (31 CFR, Subtitle B, Chapter V, as amended) (the “Foreign Assets 

Control Regulations”) or any enabling legislation or executive order relating thereto (which for the 

avoidance of doubt shall include, but shall not be limited to (a) Executive Order 13224 of September 21, 

2001 Blocking Property and Prohibiting Transactions With Persons Who Commit, Threaten to Commit, 

or Support Terrorism (66 Fed. Reg. 49079 (2001)) (the “Executive Order”) and (b) the Uniting and 

Strengthening America by Providing Appropriate Tools Required to Intercept and Obstruct Terrorism Act 

of 2001 (Public Law 107-56)) or (ii)  the Canadian Anti-Money Laundering & Anti-Terrorism Legislation 

or the Canadian Economic Sanctions and Export Control Laws.  Furthermore, none of the Loan Parties or 

their Affiliates (a) is or will become a Canadian Blocked Person or a “blocked person” as described in the 

Executive Order, the Trading With the Enemy Act or the Foreign Assets Control Regulations or (b) 

engages or will engage in any dealings or transactions, or be otherwise associated, with any such 

Canadian Blocked Person or “blocked person” or in any manner violative of any such order. 

10.19 Time of the Essence.  Time is of the essence of the Loan Documents. 
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10.20 Additional Rights of Tranche A-1 Lenders.  Notwithstanding anything herein to the 

contrary, 

(a) With respect to the Default Rate applicable to the Tranche A-1 Loan, the consent 

of only the Required Tranche A-1 Lenders shall be required to amend the definition of “Default Rate” 

applicable thereto or to waive any obligation of the Borrowers to pay interest on the Tranche A-1 Loans at 

the Default Rate; 

(b) With respect to the Default Rate applicable to the Tranche A Loans, the consent 

of the Tranche A-1 Lenders shall not be required to amend the definition of “Default Rate” applicable 

thereto or to waive any obligation of the Borrowers to pay interest on the Tranche A Loans or Letter of 

Credit Fees at the Default Rate; 

(c) Any change to any provision of this Section 10.20 or the definition of “Required 

Tranche A-1 Lenders” or any other provision hereof specifying the number or percentage of Tranche A-1 

Lenders required to amend, waive or otherwise modify any rights hereunder or make any determination or 

grant any consent hereunder, shall require the consent of each Lender; 

(d) (i) Any change to the definition of the term “Tranche A-1 Borrowing Base” or 

any component definition thereof (if the effect is adverse in any material respect to the Tranche A-1 

Lenders as such component definition is used in such term) if as a result thereof the amounts available to 

be borrowed by the Borrowers would be increased shall require the written consent of the Agent, each 

Tranche A-1 Lender and the Required Lenders, or (ii) any modification, reduction, elimination or failure 

to maintain the Tranche A-1 Reserve shall require the written consent of the Lead Borrower, the Agent 

and each Tranche A-1 Lender; provided that the Lead Borrower, the Agent and the Tranche A-1 Lenders 

may agree to reduce or waive such Tranche A-1 Reserve; provided, further, that the foregoing shall not 

limit the Agent’s ability to change the Appraised Value of the Eligible Inventory pursuant to the most 

recent appraisal obtained by the Agent; 

(e) Any amendment, waiver or consent to any of the following shall, in addition to 

any other consents required by this Agreement, require the consent of the Required Tranche A-1 Lenders: 

(i) any modification to the definitions of Borrowing Base, Change of 

Control, Eligible Assignee, Tranche A-1 Applicable Percentage, Tranche A-1 Event of Default, 

Tranche A-1 Reserve, or Tranche A-1 Standstill Period (and any component definition contained 

in any of the foregoing terms if the effect is adverse in any material respect to the Tranche A-1 

Lenders as such component definition is used in such terms); 

(ii) any modification of the provisions of Section 2.01(a)(i), Section 2.05(c), 

(f) and (g), Section 2.13, Section 5.24, Section 6.01(b), Section 6.02, Section 6.10, 6.11, Section 

6.13 (and any component definition contained in any of the foregoing sections (A) to the extent 

used in such section and (B) if the effect is adverse in any material respect to the Tranche A-1 

Lenders as such component definition is used in such sections), Sections 6.22 - 6.27, Section 

7.06, Section 7.09, Sections 7.14 – 7.18, Section 8.01, Section 8.02, Section 8.03 or Section 9.19 

of this Agreement; 

(iii) any modification to the definitions of Approved Budget, Approved 

Budget Variance Report, Approved Liquidator, Carve-Out Reserve, Consultants, Permitted Sale 

or Restructuring Support Agreement; and 
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(iv) the increase of the rates of interest set forth in the definition of 

“Applicable Margin” at any level of the pricing grid applicable thereto, or of the “Default Rate” 

with respect to the Tranche A Loans or Letter of Credit Fees unless the “Tranche A-1 Interest 

Rate” and “Default Rate” with respect to the Tranche A-1 Loans is increased by the same 

percentage (i.e., if the Applicable Margin is increased by 1% per annum then the interest rate 

applicable to the Tranche A-1 Loans shall be increased by 1% per annum) (it being understood 

and agreed that any such increase applicable to the Tranche A-1 Loans shall be automatic and 

effective without the consent of the Tranche A-1 Lenders); provided that the foregoing shall not 

include any increase occurring because of fluctuations in underlying rate indices or the imposition 

of the “Default Rate”; 

(f) the Fee Letter may be amended, or rights or privileges thereunder waived, in a 

writing executed only by the parties thereto; and 

(g) notwithstanding the foregoing, any amendment, waiver or consent that reduces 

the rate of interest specified herein on the Tranche A-1 Loan or postpones any date fixed by this 

Agreement or any other Loan Document for any payment or mandatory prepayment of principal, interest 

or fees due to the Tranche A-1 Lenders hereunder shall require only the written consent of each Tranche 

A-1 Lender entitled to such payment and the Borrowers (and the consent of the Required Lenders shall 

not be required). 

In the event of any conflict between the provisions of this Section 10.20 and any other provisions of this 

Agreement, the provisions of this Section 10.20 shall control. 

10.21 Press Releases.   

(a) Each Credit Party executing this Agreement agrees that neither it nor its 

Affiliates will in the future issue any press releases or other public disclosure using the name of the Agent 

or its Affiliates or referring to this Agreement or the other Loan Documents without at least two (2) 

Business Days’ prior notice to the Agent and without the prior written consent of the Agent (which 

consent shall not be unreasonably withheld, delayed or conditioned) unless (and only to the extent that) 

such Credit Party or Affiliate is required to do so under applicable Law and then, in any event, to the 

extent reasonably possible under applicable Law, such Credit Party or Affiliate will consult with the 

Agent before issuing such press release or other public disclosure. 

(b) Each Loan Party consents to the publication in the ordinary course by Agent or 

the Arranger of customary advertising material, including any “tombstone” or comparable advertising, on 

its website or in other marketing materials of Agent, relating to the financing transactions contemplated 

by this Agreement using such Loan Party’s name, product photographs, logo, trademark, or other 

insignia.  Such consent shall remain effective until revoked by such Loan Party in writing to the Agent 

and the Arranger.  With respect to the publication of any additional materials not addressed in the first 

sentence of this clause (b), the Agent or such Lender shall provide a draft reasonably in advance (and in 

no event less than two (2) Business Days’ prior written notice, with copies thereof attached to such 

notice) of any such advertising material to the Lead Borrower for review and comment prior to the 

publication thereof.  The Agent reserves the right to provide to industry trade organizations and loan 

syndication and pricing reporting services information necessary and customary for inclusion in league 

table measurements. 
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10.22 Additional Waivers.   

(a) The Obligations are the joint and several obligation of each Loan Party. To the 

fullest extent permitted by Applicable Law, the obligations of each Loan Party shall not be affected by (i) 

the failure of any Credit Party to assert any claim or demand or to enforce or exercise any right or remedy 

against any other Loan Party under the provisions of this Agreement, any other Loan Document or 

otherwise, (ii) any rescission, waiver, amendment or modification of, or any release from any of the terms 

or provisions of, this Agreement or any other Loan Document, or (iii) the failure to perfect any security 

interest in, or the release of, any of the Collateral or other security held by or on behalf of the Agent or 

any other Credit Party. 

(b) The obligations of each Loan Party  shall not be subject to any reduction, 

limitation, impairment or termination for any reason (other than the payment in full in cash of the 

Obligations after the termination of the Commitments), including any claim of waiver, release, surrender, 

alteration or compromise of any of the Obligations, and shall not be subject to any defense or setoff, 

counterclaim, recoupment or termination whatsoever by reason of the invalidity, illegality or 

unenforceability of any of the Obligations or otherwise. Without limiting the generality of the foregoing, 

the obligations of each Loan Party hereunder shall not be discharged or impaired or otherwise affected by 

the failure of the Agent or any other Credit Party to assert any claim or demand or to enforce any remedy 

under this Agreement, any other Loan Document or any other agreement, by any waiver or modification 

of any provision of any thereof, any default, failure or delay, willful or otherwise, by any Loan Party in 

the performance of any of the Obligations, or by any other act or omission that may or might in any 

manner or to any extent vary the risk of any Loan Party or that would otherwise operate as a discharge of 

any Loan Party as a matter of law or equity (other than the payment in full in cash of all the Obligations 

after the termination of the Commitments). 

(c) To the fullest extent permitted by applicable Law, each Loan Party waives any 

defense based on or arising out of any defense of any other Loan Party or the unenforceability of the 

Obligations or any part thereof from any cause, or the cessation from any cause of the liability of any 

other Loan Party, other than the indefeasible payment in full in cash of all the Obligations and the 

termination of the Commitments. The Agent and the other Credit Parties may, at their election, foreclose 

on any security held by one or more of them by one or more judicial or non-judicial sales, accept an 

assignment of any such security in lieu of foreclosure, compromise or adjust any part of the Obligations, 

make any other accommodation with any other Loan Party, or exercise any other right or remedy 

available to them against any other Loan Party, without affecting or impairing in any way the liability of 

any Loan Party hereunder except to the extent that all the Obligations have been paid in full in cash and 

the Commitments have been terminated.  Each Loan Party waives any defense arising out of any such 

election even though such election operates, pursuant to applicable Law, to impair or to extinguish any 

right of reimbursement or subrogation or other right or remedy of such Loan Party against any other Loan 

Party, as the case may be, or any security. 

(d) Each Borrower is obligated to repay the Obligations as joint and several obligors 

under this Agreement.  Upon payment by any Loan Party of any Obligations, all rights of such Loan Party 

against any other Loan Party arising as a result thereof by way of right of subrogation, contribution, 

reimbursement, indemnity or otherwise shall in all respects be subordinate and junior in right of payment 

to the prior payment in full in cash of all the Obligations and the termination of the Commitments. In 

addition, any indebtedness of any Loan Party now or hereafter held by any other Loan Party is hereby 

subordinated in right of payment to the prior payment in full of the Obligations and no Loan Party will 

demand, sue for or otherwise attempt to collect any such indebtedness until such time as the Obligations 

have been paid in full.  If any amount shall erroneously be paid to any Loan Party on account of (i) such 

subrogation, contribution, reimbursement, indemnity or similar right or (ii) any such indebtedness of any 
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Loan Party, such amount shall be held in trust for the benefit of the Credit Parties and shall forthwith be 

paid to the Agent to be credited against the payment of the Obligations, whether matured or unmatured, in 

accordance with the terms of this Agreement and the other Loan Documents.  Subject to the foregoing, to 

the extent that any Borrower shall, under this Agreement as a joint and several obligor, repay any of the 

Obligations constituting Loans made to another Borrower hereunder or other Obligations incurred directly 

and primarily by any other Borrower (an “Accommodation Payment”), then the Borrower making such 

Accommodation Payment shall be entitled to contribution and indemnification from, and be reimbursed 

by, each of the other Borrowers in an amount, for each of such other Borrowers, equal to a fraction of 

such Accommodation Payment, the numerator of which fraction is such other Borrower’s Allocable 

Amount and the denominator of which is the sum of the Allocable Amounts of all of the Borrowers.  As 

of any date of determination, the “Allocable Amount” of each Borrower shall be equal to the maximum 

amount of liability for Accommodation Payments which could be asserted against such Borrower 

hereunder without (a) rendering such Borrower “insolvent” within the meaning of Section 101 (31) of the 

Bankruptcy Code, Section 2 of the Uniform Fraudulent Transfer Act (“UFTA”) or Section 2 of the 

Uniform Fraudulent Conveyance Act (“UFCA”), (b) leaving such Borrower with unreasonably small 

capital or assets, within the meaning of Section 548 of the Bankruptcy Code, Section 4 of the UFTA, or 

Section 5 of the UFCA, or (c) leaving such Borrower unable to pay its debts as they become due within 

the meaning of Section 548 of the Bankruptcy Code or Section 4 of the UFTA, or Section 5 of the UFCA. 

10.23 No Strict Construction.  The parties hereto have participated jointly in the negotiation and 

drafting of this Agreement.  In the event an ambiguity or question of intent or interpretation arises, this 

Agreement shall be construed as if drafted jointly by the parties hereto and no presumption or burden of 

proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this 

Agreement. 

10.24 Attachments.  The exhibits and schedules attached to this Agreement are incorporated 

herein and shall be considered a part of this Agreement for the purposes stated herein, except that in the 

event of any conflict between any of the provisions of such exhibits and the provisions of this Agreement, 

the provisions of this Agreement shall prevail. 

10.25 Conflict.  The Loan Parties, the Agent and the Lenders acknowledge that the exercise of 

certain of the and Agent’s rights and remedies hereunder may be subject to, and restricted by, the 

provisions of the Intercreditor Agreement. Except as specified herein, nothing contained in the 

Intercreditor Agreement shall be deemed to modify any requirement or shall be deemed to modify any of 

the provisions of this Agreement and the other Loan Documents, which, among the Loan Parties, the 

Agent and the Lenders shall remain in full force and effect.  In the event of any conflict between the terms 

of this Agreement and the Intercreditor Agreement, the terms of the Intercreditor Agreement shall govern 

and control. 

10.26 Certain Provisions Regarding Restricted Lender Affiliates.  No Restricted Lender 

Affiliate will (i) benefit from any action initiated by the Lenders against the Agent except in its capacity 

as a Lender and solely to the extent of its Applicable Percentage, or (ii) move to prevent the Agent from 

taking any action or compel the Agent to take any action under this Agreement except in connection with 

any action taken by the Agent or the Lenders in direct contravention of a Restricted Lender Affiliate’s 

express consent rights as a Lender to the extent provided under Section 10.01. 

10.27 Judgment Currency.  If, for the purpose of obtaining judgment in any court or obtaining 

an order enforcing a judgment, it becomes necessary to convert any amount due under this Agreement in 

Dollars or in any other currency (hereinafter in this Section 10.27 called the “first currency”) into any 

other currency (hereinafter in this Section 10.27 called the “second currency”), then the conversion shall 
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be made at the Spot Rate for buying the first currency with the second currency prevailing at the Agent’s 

close of business on the Business Day next preceding the day on which the judgment is given or (as the 

case may be) the order is made. Any payment made by a Loan Party to the Agent or any other Credit 

Party pursuant to this Agreement or any other Loan Document in the second currency shall constitute a 

discharge of the obligations of any applicable Loan Parties to pay to such Credit Party any amount 

originally due to the Credit Party in the first currency under this Agreement or such other Loan Document 

only to the extent of the amount of the first currency which such Credit Party is able on the date of the 

receipt by it of such payment in any second currency to purchase in accordance with such Credit Party’s 

normal banking procedures, with the amount of such second currency so received. If the amount of the 

first currency falls short of the amount originally due to such Credit Party in the first currency under this 

Agreement, the Loan Parties agree that they will indemnify each Credit Party against and save such 

Credit Party harmless from any shortfall so arising. This indemnity shall constitute an obligation of each 

such Loan Party separate and independent from the other obligations contained in this Agreement, shall 

give rise to a separate and independent cause of action and shall continue in full force and effect 

notwithstanding any judgment or order for a liquidated sum or sums in respect of amounts due to any 

Credit Party under any Loan Documents or under any such judgment or order. Any such shortfall shall be 

deemed to constitute a loss suffered by such Credit Party and the Loan Parties shall not be entitled to 

require any proof or evidence of any actual loss. The covenants contained in this Section 10.27 shall 

survive the payment in full of the Obligations under this Agreement. 

[Signature Pages Follow] 
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among 

WBG – PSS HOLDINGS LLC  
PAYLESS INC., 

PAYLESS FINANCE, INC., 
PAYLESS SHOESOURCE, INC. and 
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and 
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as Administrative Agent and Collateral Agent, 
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SUPERPRIORITY SECURED DEBTOR-IN-POSSESSION TERM LOAN AND 
GUARANTEE AGREEMENT (“Agreement”), dated as of April 5, 2017, among WBG – PSS 
Holdings LLC, a Delaware limited liability company (“Holdings”), Payless Inc., a Delaware 
corporation (the “Company”), Payless Finance, Inc., a Nevada corporation (“Finance”), Payless 
ShoeSource, Inc., a Missouri corporation (“Payless”) and Payless ShoeSource Distribution, Inc., 
a Kansas corporation (“Payless Distribution” and together with the Company, Finance and 
Payless, the “Borrowers” and each a “Borrower”), the Subsidiary Guarantors from time to time 
party hereto, Cortland Products Corp., as Administrative Agent and Collateral Agent, and each 
of the Lenders from time to time party hereto. 

W I T N E S S E T H: 

WHEREAS, on April 4, 2017 (the “Petition Date”), the Borrowers, Clinch, LLC, a 
Delaware limited liability company, Collective Brands Franchising Services, LLC, a Kansas 
limited liability company, Collective Brands Services, Inc., a Delaware corporation, Collective 
Licensing International, LLC, a Delaware limited liability company, Collective Licensing, LP, a 
Delaware limited partnership, Eastborough, Inc., a Kansas corporation, Payless Collective GP, 
LLC, a Delaware limited liability company, Payless Gold Value CO, Inc., a Colorado 
corporation, Payless International Franchising, LLC, a Kansas limited liability company, Payless 
NYC, Inc., a Kansas corporation, Payless Purchasing Services, Inc., a Kansas corporation, 
Payless ShoeSource Merchandising, Inc., a Kansas corporation, Payless ShoeSource Worldwide, 
Inc., a Kansas corporation, PSS Delaware Company 4, Inc., a Delaware corporation, Shoe 
Sourcing, Inc., a Kansas corporation and PSS Canada, Inc., a Kansas corporation, together with 
the Borrowers and Holdings, the “Debtors”) commenced certain Chapter 11 Cases, as 
administratively consolidated as Chapter 11 Case No. 17-42267 (each a “Chapter 11 Case” and 
collectively, the “Chapter 11 Cases”) by filing separate voluntary petitions for reorganization 
under Chapter 11, 11 U.S.C. 101 et seq. (the “Bankruptcy Code”), with the United States 
Bankruptcy Court for the Eastern District of Missouri (the “Bankruptcy Court”). Each of the 
Borrowers and the Guarantors continue to operate its businesses and manage its properties as a 
debtor and debtor in possession pursuant to sections 1107(a) and 1108 of the Bankruptcy Code. 

WHEREAS, prior to the Petition Date, certain lenders provided financing to Borrowers 
pursuant to that certain Credit Agreement, dated as of March 11, 2014, among the Borrowers, the 
other credit parties signatory thereto, Cortland Products Corp. (as successor to Morgan Stanley 
Senior Funding Inc. in such capacity, the “Prepetition First Lien Term Agent”) and the lenders 
from time to time signatory thereto (as amended, modified or supplemented through the Petition 
Date, the “Prepetition First Lien Term Credit Agreement”); 

WHEREAS, Borrowers have requested that Lenders (as hereinafter defined); provide a 
senior secured, superpriority debtor-in-possession term loan facility to the Borrowers in the 
maximum principal amount of $80,000,000 in the aggregate (the “Term DIP Facility”); the 
Lenders’ commitments under the Term DIP Facility (the “Term DIP Commitments”); the loans 
under the Term DIP Facility (the “Term DIP Loans”); each Lender’s claim under the Term DIP 
Facility (each, a “Term DIP Claim”; and collectively, the “Term DIP Claims”) (the transactions 
contemplated hereby, the “Transactions”).  The Term DIP Loans will be made for purposes set 
forth in Section 5.12; 
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WHEREAS, Borrowers desire that all Obligations under the Loan Documents will be 
joint and several and all of the Guarantors will guaranty all of the Obligations under the Loan 
Documents; 

WHEREAS, in order to secure the Obligations of the Borrowers and the Guarantors 
under the Loan Documents, the Borrowers and the Guarantors will grant to the Collateral Agent, 
for the benefit of Collateral Agent and all other Secured Parties, a security interest in and DIP 
Lien upon substantially all of the now existing and hereafter acquired personal and real property 
of the Borrowers and the Guarantors, including, without limitation, all present and future equity 
interests of all Subsidiaries of the Borrowers and the Guarantors; 

WHEREAS, the relative priority of the Liens and security interests granted to secure the 
Obligations in relation to the Liens and security interests securing the Prepetition First Lien 
Obligations and certain other obligations will be set forth in the Interim Order and the Final 
Order (in each case, as hereinafter defined); 

WHEREAS, the Borrowers and Guarantors will provide to the lenders and other secured 
parties under the Prepetition First Lien Term Credit Agreement and the other Prepetition First 
Lien Loan Documents, adequate protection in accordance with the Interim Order and the Final 
Order; and 

WHEREAS, the Lenders are willing to extend such credit to the Borrowers on the terms 
and subject to the conditions set forth herein.   

NOW, THEREFORE, in consideration of the mutual covenants and agreements herein 
contained, the parties hereto covenant and agree as follows: 

SECTION 1.  
DEFINITIONS 

1.1 Defined Terms.  As used in this Agreement (including the recitals hereof), the 
terms listed in this Section 1.1 shall have the respective meanings set forth in this Section 1.1. 

“ABL Agent” shall mean Wells Fargo Bank, National Association, in its capacity as 
administrative agent and collateral agent under the Prepetition ABL Facility Documents, or any 
successor administrative agent or collateral agent or other agent appointed under the Prepetition 
ABL Facility Documents in accordance with the provisions thereof. 

“ABL Borrowing Base” shall mean the “borrowing base” in respect of the Prepetition 
ABL Facility or such similar term as defined in the Prepetition ABL Facility Documents. 

“ABL Collateral” shall mean ABL Priority Collateral as defined in the ABL/Term Loan 
Intercreditor Agreement (as in effect on the date hereof and as amended or modified). 

“ABL DIP Agent” shall mean Wells Fargo Bank, National Association, in its capacity as 
administrative agent and collateral agent under the ABL DIP Credit Agreement Documents, or 
any successor administrative agent or collateral agent or other agent appointed under the ABL 
DIP Credit Agreement Documents in accordance with the provisions thereof. 
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“ABL DIP Claims” shall mean the superpriority administrative expense claims held by 
lenders under the ABL DIP Credit Agreement. 

“ABL DIP Credit Agreement” shall mean the Debtor-in-Possession Credit Agreement, 
dated as of the date hereof, among the ABL DIP Agent and other parties thereto, as modified, 
supplemented, amended, restated (including any amendment and restatement hereof), extended 
or renewed from time to time in accordance with the terms hereof and thereof.  

“ABL DIP Credit Agreement Documents” shall mean the ABL DIP Credit Agreement 
and the other “Loan Documents” as defined in the ABL DIP Credit Agreement (as in effect on 
the date hereof and as amended or modified). 

“ABL DIP Loans” shall mean the loans borrowed under the ABL DIP Credit Agreement. 

“ABL Real Property DIP Collateral” shall have the meaning set forth in the definition of 
Applicable Percentage. 

“ABL/Term Loan Intercreditor Agreement” shall mean the Intercreditor Agreement, 
dated as of March 11, 2014, between the ABL Agent, the Prepetition First Lien Term Agent and 
the Prepetition Second Lien Collateral Agent, and acknowledged by certain of the Loan Parties, 
as the same may be amended, supplemented, waived or otherwise modified from time to time in 
accordance with the terms hereof and thereof. 

“Account Control Agreement” shall have the meaning set forth in Section 7.8(f). 

“Additional Term DIP Security Documents” shall mean the documents granting to the 
Collateral Agent for the benefit of the Secured Parties security interests in the Collateral, 
including each Account Control Agreement. 

“Adjusted Net Worth” shall have the meaning set forth in Section 9.9. 

“Administrative Agent” shall mean Cortland, in its capacity as administrative agent for 
the Lenders hereunder and under the other Loan Documents, and shall include any successor to 
the Administrative Agent appointed pursuant to Section 11.9. 

“Administrative Agent Fee Letter” means that certain fee letter dated as of April 5, 2017, 
by and between the Administrative Agent and the Borrowers. 

“Affiliate” shall mean, with respect to any specified Person, any other Person directly or 
indirectly controlling or controlled by or under direct or indirect common control with such 
specified Person.  For purposes of this definition, “control” (including, with correlative 
meanings, the terms “controlling”, “controlled by” and “under common control with”), as used 
with respect to any Person, shall mean the possession, directly or indirectly, of the power to 
direct or cause the direction of the management or policies of such Person, whether through the 
ownership of voting securities, by agreement or otherwise.  

“Affiliate Transaction” shall have the meaning set forth in Section 8.8. 
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“Agency Agreement” shall mean that certain agreement on terms satisfactory to the 
Required Lenders among the Borrowers and the Approved Liquidator relating to the Initial Store 
Closing Sale, as in effect on the Closing Date and as may be amended with the consent of the 
Required Lenders. 

“Aggregate Deficit Amount” shall have the meaning set forth in Section 9.9.  

“Aggregate Excess Amount” shall have the meaning set forth in Section 9.9. 

“Agreement” shall mean this Superpriority Secured Debtor-in-Possession Term Loan and 
Guarantee Agreement, as modified, supplemented, amended, restated (including any amendment 
and restatement hereof), extended or renewed from time to time in accordance with the terms 
hereof. 

“Applicable Margin” shall mean in the case of Term Loans maintained as (i) Base Rate 
Loans, 8.00% and (ii) LIBOR Loans, 9.00%. 

“Applicable Percentage” shall mean with respect to any Asset Sale or Recovery Event (i) 
in the case of any Real Property that constitutes Prepetition ABL Priority Collateral (such Real 
Property being “ABL Real Property DIP Collateral”), the percentage equal to the excess of 100% 
of the Net Cash Proceeds with respect thereto over an amount equal to the contribution of such 
ABL Real Property DIP Collateral to the ABL Borrowing Base) and (ii) otherwise, 100%. 

“Approved Fund” shall have the meaning set forth in Section 12.4. 

“Approved Liquidator” shall mean a nationally recognized professional liquidator, broker 
or other advisor acceptable to the Required Lenders. 

“Asset Sale” shall mean any Disposition by Holdings or any of its Subsidiaries of 
property pursuant to Sections 8.4(f) (other than to the extent constituting a Recovery Event 
(without giving effect to the dollar threshold in the definition thereof)), (r), (u), and/or (v). 

“Assignee” shall have the meaning set forth in Section 12.4. 

“Assignment and Assumption” shall mean an assignment and assumption, substantially 
in the form of Exhibit A, or such other form satisfactory to the Administrative Agent. 

“Authorized Officer” shall mean the chief executive officer, president, chief financial 
officer, any vice president, controller, treasurer or assistant treasurer, secretary or assistant 
secretary of a Loan Party, a chief restructuring officer appointed during the pendency of the 
Chapter 11 Cases, if any, or any of the other individuals designated in writing to the 
Administrative Agent by an existing Authorized Officer of a Loan Party as an authorized 
signatory of any certificate or other document to be delivered hereunder. 

“Automatic Stay” shall mean the automatic stay imposed under section 362 of the 
Bankruptcy Code. 
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“Bail-In Action” shall mean the exercise of any Write-Down and Conversion Powers by 
the applicable EEA Resolution Authority in respect of any liability of an EEA Financial 
Institution. 

“Bail-In Legislation” shall mean, with respect to any EEA Member Country 
implementing Article 55 of Directive 2014/59/EU of the European Parliament and of the Council 
of the European Union, the implementing law for such EEA Member Country from time to time 
which is described in the EU Bail-In Legislation Schedule. 

“Bankruptcy Code” shall have to meaning assigned to such term in the recitals to this 
Agreement. 

“Bankruptcy Court” shall have the meaning assigned to such term in the recitals to this 
Agreement. 

“Bankruptcy Plan” shall mean a plan of reorganization filed by the Debtors in form and 
substance satisfactory to the Administrative Agent and the Required Lenders, and consistent with 
the RSA. 

“Base Rate” shall mean, at any time, the highest of (i) the Prime Lending Rate at such 
time, (ii) 1/2 of 1% in excess of the overnight Federal Funds Rate at such time and (iii) the 
LIBOR Rate that would then be in effect for a LIBOR Loan with an Interest Period of one month 
plus 1%; provided, that the Base Rate shall not be less than 2.00% per annum.  For purposes of 
this definition, the LIBOR Rate shall be determined using the LIBOR Rate as otherwise 
determined by the Administrative Agent in accordance with the definition of LIBOR Rate, 
except that (x) if a given day is a Business Day, such determination shall be made on such day 
(rather than two Business Days prior to the commencement of an Interest Period) or (y) if a 
given day is not a Business Day, the LIBOR Rate for such day shall be the rate determined by 
the Administrative Agent pursuant to preceding clause (x) for the most recent Business Day 
preceding such day.  Any change in the Base Rate due to a change in the Prime Lending Rate, 
the Federal Funds Rate or such LIBOR Rate shall be effective as of the opening of business on 
the day of such change in the Prime Lending Rate, the Federal Funds Rate or such LIBOR Rate, 
respectively. 

“Base Rate Loan” shall mean each Term Loan designated or deemed designated as such 
by the Borrowing Agent at the time of the incurrence thereof or conversion thereto. 

“Board” shall mean the Board of Governors of the Federal Reserve System of the United 
States (or any successor). 

“Borrower” shall have the meaning set forth in the preamble hereto. 

“Borrower Group” means collectively the Company, Finance, Payless and Payless 
Distribution. 

“Borrowing” shall mean the borrowing of one Type of Term Loan of a single Tranche 
from all the Lenders having Term DIP Commitments of the respective Tranche on a given date 
(or resulting from a conversion or conversions on such date) having in the case of LIBOR Loans, 
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the same Interest Period; provided that Base Rate Loans incurred pursuant to Section 2.11(b) 
shall be considered part of the related Borrowing of LIBOR Loans. 

“Borrowing Agent” means the Company. 

“Business Day” shall mean (i) for all purposes other than as covered by clause (ii) below, 
any day except Saturday, Sunday and any day which shall be in the state of New York, a legal 
holiday or a day on which banking institutions are authorized or required by law or other 
government action to close and (ii) with respect to all notices and determinations in connection 
with, and payments of principal and interest on, LIBOR Loans, any day which is a Business Day 
described in clause (i) above and which is also a day for trading by and between banks in U.S. 
dollar deposits in the London interbank market. 

“Capital Lease Obligations” shall mean, with respect to any Person for any period, all 
rental obligations of such Person which, under GAAP, are required to be capitalized on the 
books of such Person, in each case taken at the amount thereof accounted for as indebtedness in 
accordance with such principles.  For the avoidance of doubt, “Capital Lease Obligations” shall 
not include obligations or liabilities of any Person to pay rent or other amounts under any lease 
of (or other arrangement conveying the right to use) real or personal property, or a combination 
thereof, which obligations would be required to be classified and accounted for as an operating 
lease under GAAP as existing on the Closing Date. 

“Capital Stock” shall mean any and all shares, interests, participations or other 
equivalents (however designated) of capital stock of a corporation (including common stock and 
preferred stock), any and all equivalent ownership interests in a Person (other than a 
corporation), including partnership interests (general and limited), and membership and limited 
liability company interests, and any and all warrants, rights or options to purchase any of the 
foregoing (but excluding any debt security that is exchangeable for or convertible into such 
capital stock). 

“Carve-Out” shall have the meaning assigned to such term in the then applicable Order. 

“Carve-Out Trigger Notice” shall mean a written notice delivered by the Administrative 
Agent at the direction of the Required Lenders to the Loan Parties and their counsel, the United 
States Trustee and lead counsel to any Committee, which notice may be delivered following the 
occurrence of an Event of Default and stating that the Post-Carve-Out Trigger Notice Cap has 
been invoked. 

“Case Professionals” shall mean any professional (other than an ordinary course 
professional) retained by the Borrowers or the Committee pursuant to a final order of the 
Bankruptcy Court (which order has not been vacated or stayed, unless the stay has been vacated) 
under sections 327, 328, 363 or 1103(a) of the Bankruptcy Code. 

“Cash Equivalents” shall mean, as of any date of determination, (i) marketable securities 
(a) issued or directly and unconditionally guaranteed as to interest and principal by the United 
States Government or (b) issued by any agency of the United States in each case maturing within 
thirteen months after such date; (ii) marketable direct obligations issued by any state of the 
United States of America or any political subdivision of any such state or any public 
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instrumentality thereof, in each case maturing within thirteen months after such date and having, 
at the time of the acquisition thereof, a rating of at least A-1 from Standard & Poor’s Rating 
Group (“S&P”) or at least P-1 from Moody’s Investors Service Inc. (“Moody’s”); (iii) (a) 
commercial paper maturing no more than thirteen months from the date of creation thereof and 
having, at the time of the acquisition thereof, a rating of at least A-1 from S&P or at least P-1 
from Moody’s and (b) other corporate obligations maturing no more than thirteen months from 
the acquisition thereof and having, at the time of the acquisition thereof, a rating of at least AA 
from S&P or at least Aa2 from Moody’s; (iv) variable rate demand notes and auction rate 
securities maturing no more than thirteen months from the date of creation thereof; certificates of 
deposit or bankers’ acceptances maturing within thirteen months after such date and issued or 
accepted by any Lender or by any commercial bank organized under the laws of the United 
States of America or any state thereof or the District of Columbia that (a) is at least “adequately 
capitalized” (as defined in the regulations of its primary Federal banking regulator) and (b) has 
Tier 1 capital (as defined in such regulations) of not less than $100,000,000; and shares of any 
money market mutual fund that (a) has substantially all of its assets invested continuously in the 
types of investments referred to in clauses (i) and (ii) above, (b) has net assets of not less than 
$500,000,000 and (c) has the highest rating obtainable from either S&P or Moody’s and (vii) 
solely with respect to any Foreign Subsidiary, substantially similar investments to those outlined 
in clauses of (i) through (vi) above, of reasonably comparable credit quality (taking into account 
the jurisdiction where such Foreign Subsidiary conducts business) in any jurisdiction in which 
such Person conducts business (it being understood that such investments may be denominated 
in the currency of any jurisdiction in which such Person conducts business). 

“Change in Tax Law” shall mean the enactment, promulgation, execution or ratification 
of, or any change in or amendment to, any law (including the Code), treaty, regulation or rule (or 
in the official application or interpretation of any law, treaty, regulation or rule, including a 
holding, judgment or order by a court of competent jurisdiction) relating to taxation. 

“Change of Control” shall mean (a) the Permitted Holders shall, in the aggregate, cease to 
be the “beneficial owner” (as defined in Rules 13d-3 and 13d-5 of the Securities Exchange Act 
of 1934), of more than 50% of the outstanding equity interests of Holdings or (b) a “Change of 
Control” as defined in the Prepetition First Lien Term Credit Agreement, Prepetition Second 
Lien Credit Agreement, the Prepetition ABL Facility Documents or the ABL DIP Credit 
Agreement, as applicable.  Notwithstanding the foregoing, the transactions contemplated by the 
RSA shall not constitute a “Change of Control” hereunder. 

“Chapter 11 Cases” has the meaning assigned to such term in the recitals to this 
Agreement. 

“Closing Date” shall have the meaning set forth in Section 12.10. 

“Code” shall mean the Internal Revenue Code of 1986, as amended from time to time and 
the regulations promulgated and rulings issued thereunder. 

“Collateral” shall mean all property and assets (whether real or personal) with respect to 
which any security interests have been granted (or purported to be granted) pursuant to any Term 
DIP Security Document; provided, that the Collateral shall not include any Excluded Assets. 
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“Collateral Agent” shall mean the Administrative Agent acting as collateral agent for the 
Secured Parties pursuant to the Term DIP Security Documents. 

“Committee” shall have the meaning assigned to such term in Section 5.12(b). 

“Commonly Controlled Entity” shall mean a person or an entity, whether or not 
incorporated, that is part of a group that includes Holdings or the Borrowing Agent and that is 
treated as a single employer under Sections 414(b) or (c) of the Code (and Sections 414(m) and 
(o) of the Code for purposes relating to Section 412 of the Code). 

“Commodity Exchange Act” means the Commodity Exchange Act (7 U.S.C. § 1 et seq.), 
as amended from time to time, and any successor statute. 

“Company” shall have the meaning set forth in the preamble hereto. 

“Compliance Certificate” shall mean a certificate duly executed by an Authorized Officer 
substantially in the form of Exhibit B. 

“Consolidated” means, when used to modify a financial term, test, statement, or report of 
a Person, the application or preparation of such term, test, statement or report (as applicable) 
based upon the consolidation, in accordance with GAAP, of the financial condition or operating 
results of such Person and its Subsidiaries. 

“Consultants” shall mean the Independent Consultant or the Financial Advisor, 
individually or, as the context may require, collectively.   

“Consenting First Lien Lenders” shall have the meaning assigned to such term in Section 
6.1(m). 

“Contractual Obligation” shall mean, with respect to any Person, any provision of any 
agreement, instrument or other undertaking (other than a Loan Document, Prepetition First Lien 
Loan Document, Prepetition Second Lien Loan Document, ABL DIP Credit Agreement 
Document, or Prepetition ABL Facility Document) to which such Person is a party or by which it 
or any of its property is bound. 

“Contribution Percentage” shall have the meaning set forth in Section 9.9. 

“Control” shall mean the possession, directly or indirectly, of the power to direct or cause 
the direction of the management or policies of a Person, whether through the ability to exercise 
voting power, by contract or otherwise.  “Controlling” and “Controlled” have meanings 
correlative thereto. 

“Cortland” shall mean Cortland Products Corp., in its individual capacity, and any 
successor corporation thereto by merger, consolidation or otherwise. 

“Debtors” shall have the meaning assigned to such term in the recitals to this Agreement. 
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“Debtor Relief Laws” shall mean the Bankruptcy Code, and all other liquidation, 
conservatorship, bankruptcy, assignment for the benefit of creditors, moratorium, rearrangement, 
receivership, insolvency, reorganization, or similar debtor relief laws of the United States or 
other applicable jurisdictions from time to time in effect. 

“Default” shall mean any event, act or condition which with notice or lapse of time, or 
both, would constitute an Event of Default. 

“Defaulting Lender” shall mean any Lender which becomes the subject of a Bail-In 
Action. 

“DIP Budget” shall have the meaning assigned to such term in Section 7.2(g). 

“DIP Fee Letter” means that certain fee letter dated as of April 5, 2017, by and between 
certain lenders and the Borrowers. 

“DIP Liens” shall have the meaning assigned to such term in the Orders. 

“DIP Superpriority Claims” shall have the meaning assigned to such term in the then 
applicable Order. 

“DIP Termination Date” shall have the meaning assigned to such term in the then 
applicable Order.  

“Disclosure Statement” shall mean a disclosure statement filed by the Debtors in the 
Chapter 11 Cases, in form and substance satisfactory to the Administrative Agent and the 
Required Lenders. 

“Disposition” shall mean, with respect to any property (including, without limitation, 
Capital Stock of the Borrowing Agent or any of its Subsidiaries), any sale, assignment, 
conveyance, transfer or other disposition thereof (including by merger or consolidation or 
amalgamation and excluding the granting of a Lien permitted hereunder) and any issuance of 
Capital Stock of Holdings’ Subsidiaries.  The terms “Dispose” and “Disposed of” shall have 
correlative meanings.  For the avoidance of doubt, the terms Disposition, Dispose and Disposed 
of do not refer to the issuance, sale or transfer of Capital Stock by Holdings. 

“Disqualified Capital Stock” shall mean any Capital Stock which, by its terms (or by the 
terms of any security or other Capital Stock into which it is convertible or for which it is 
exchangeable), or upon the happening of any event or condition (a) matures or is mandatorily 
redeemable (other than solely for Qualified Capital Stock), pursuant to a sinking fund obligation 
or otherwise (except as a result of a change in control or asset sale so long as any right of the 
holders thereof upon the occurrence of a change in control or asset sale event shall be subject to 
the prior repayment in full of the Term Loans and all other Obligations under the Loan 
Documents that are then accrued and payable and the termination of the Term DIP 
Commitments), in each case, prior to the date that is ninety-one (91) days after the Latest 
Maturity Date at the time of issuance of the respective Capital Stock, (b) is redeemable at the 
option of the holder thereof (other than solely for Qualified Capital Stock), in whole or in part, 
prior to the date that is ninety-one (91) days after the Latest Maturity Date at the time of issuance 
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of the respective Capital Stock, except as a result of a change in control or an asset sale or, in 
case of Capital Stock issued to an employee or director of Holdings or a Subsidiary, the death, 
disability, retirement, severance or termination of employment or service of such holder, in each 
case so long as any such right of the holder is subject to the prior repayment in full of the Term 
Loans and all other Obligations under the Loan Documents that are then accrued and payable 
and the termination of the Term DIP Commitments, (c) requires the payment of any cash 
dividend or any other scheduled cash payment, in each case, prior to the date that is ninety-one 
(91) days after the Latest Maturity Date at the time of issuance of the respective Capital Stock, or 
(d) is or becomes convertible into or exchangeable for Indebtedness or any other Capital Stock 
that would constitute Disqualified Capital Stock, in each case, prior to the date that is ninety-one 
(91) days after the Latest Maturity Date at the time of issuance of the respective Capital Stock; 
provided that if such Capital Stock is issued to any plan for the benefit of employees of Holdings 
or its Subsidiaries or by any such plan to such employees, such Capital Stock shall not constitute 
Disqualified Capital Stock solely because it may be required to be repurchased by Holdings or its 
Subsidiaries in order to satisfy applicable statutory or regulatory obligations.  The amount of 
Disqualified Capital Stock deemed to be outstanding at any time for purposes of this Agreement 
will be the maximum amount that Holdings and its Subsidiaries may become obligated to pay 
upon maturity of, or pursuant to any mandatory redemption provisions of, such Disqualified 
Capital Stock or portion thereof, plus accrued dividends. 

“Dollars” and the sign “$” shall each mean freely transferable lawful money of the 
United States. 

“Domestic Subsidiary” shall mean, with respect to any Person, any Subsidiary of such 
Person incorporated or organized in the United States, any State thereof or the District of 
Columbia. 

“EEA Financial Institution” shall mean (a) any credit institution or investment firm 
established in any EEA Member Country which is subject to the supervision of an EEA 
Resolution Authority, (b) any entity established in an EEA Member Country which is a parent of 
an institution described in clause (a) of this definition, or (c) any financial institution established 
in an EEA Member Country which is a subsidiary of an institution described in clauses (a) or (b) 
of this definition and is subject to consolidated supervision with its parent. 

“EEA Member Country” shall mean any of the member states of the European Union, 
Iceland, Liechtenstein, and Norway. 

“EEA Resolution Authority” shall mean any public administrative authority or any 
person entrusted with public administrative authority of any EEA Member Country (including 
any delegee) having responsibility for the resolution of any EEA Financial Institution. 

“Effective Date” shall mean the effective date of the Bankruptcy Plan pursuant to an 
order of the Bankruptcy Court. 

“Eligible Assignee” shall mean (a) any Lender, any Affiliate of a Lender and any 
Approved Fund (any two or more Approved Funds with respect to a particular Lender being 
treated as a single Eligible Assignee for all purposes hereof), and (b) any commercial bank, 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 256 of 476



 

11 

insurance company, financial institution, investment or mutual fund or other entity that is an 
“accredited investor” (as defined in Regulation D under the Securities Act); provided that 
“Eligible Assignee” shall exclude any natural person, or any Sponsor, the Borrowing Agent, or 
any of Holdings or any Sponsors’ or the Borrowing Agent’s Affiliates. 

“Eligible Inventory” shall have the meaning assigned to such term in the ABL DIP Credit 
Agreement. 

“Environmental Claims” shall mean any and all administrative, regulatory or judicial 
actions, suits, demands, demand letters, claims, liens, notices of noncompliance or violation, 
investigations and/or proceedings relating in any way to any noncompliance with, or liability 
arising under, Environmental Law or any permit issued by any Governmental Authority under 
any Environmental Law (hereafter, “Claims”), including, without limitation, (a) any and all 
Claims by Governmental Authorities for enforcement, cleanup, removal, response, remedial or 
other corrective actions or damages pursuant to any Environmental Law, and (b) any and all 
Claims by any third party seeking damages, contribution, indemnification, cost recovery, 
compensation or injunctive relief arising out of or relating to an alleged injury or threat of injury 
to human health and safety with respect to exposure to, or the environment due to the presence 
of, Materials of Environmental Concern. 

“Environmental Laws” shall mean any and all current or future foreign, federal, state, 
local or municipal Requirements of Law and common law regulating, relating to or imposing 
liability or standards of conduct concerning Materials of Environmental Concern, human health 
and safety with respect to exposure to Materials of Environmental Concern, pollution, and 
protection or restoration of the environment. 

“ERISA” shall mean the Employee Retirement Income Security Act of 1974, as amended 
from time to time and the regulations promulgated and rulings issued thereunder. 

“EU Bail-In Legislation Schedule” shall mean the EU Bail-In Legislation Schedule 
published by the Loan Market Association (or any successor person), as in effect from time to 
time. 

“Event of Default” shall have the meaning set forth in Section 10.1. 

“Events and Circumstances” shall mean the filing of the Chapter 11 Cases and any 
reorganization proceedings in the Canadian Bankruptcy Court (and any defaults under pre-
petition agreements, so long as the exercise of remedies as a result of such defaults are stayed 
under the Bankruptcy Code or Canadian Bankruptcy Court or such agreements are voided or 
invalidated by the Bankruptcy Court or Canadian Bankruptcy Court), (ii) events specifically 
described in the declaration in support of the Chapter 11 Cases, dated on or about the date hereof 
and (iii) the incurrence of any claim or liability that is Prepetition, unsecured and junior in 
priority to the Obligations. 

“Excluded Accounts” shall mean payroll accounts, employee benefit accounts, 
withholding tax and other fiduciary accounts, worker’s compensation and trust and tax 
withholding which are funded by the Loan Parties in the ordinary course of business or as 
required by any Requirement of Law. 
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“Excluded Assets” shall mean Excluded Property, as defined in the Term DIP Security 
Agreement. 

“Excluded Foreign Subsidiary” shall mean any (i) FSHCO or Foreign Subsidiary, (ii) 
Domestic Subsidiary or Foreign Subsidiary, in each case, the Capital Stock of which is directly 
or indirectly owned by any Foreign Subsidiary, and (iii) Subsidiary that is a controlled foreign 
corporation within the meaning of Section 957 of the Code and the Capital Stock of which is 
directly or indirectly owned by any FSHCO; provided, that no Subsidiary of Holdings or the 
Borrowing Agent shall be an “Excluded Foreign Subsidiary” if such Subsidiary is a Loan Party 
(or comparable term) for purposes of the Prepetition Second Lien Credit Agreement, the 
Prepetition First Lien Term Credit Agreement, the Prepetition ABL Facility or the ABL DIP 
Credit Agreement. 

“Excluded Taxes” shall mean, with respect to the Administrative Agent, any Lender or 
any other recipient of any payment to be made by or on behalf of the Borrowers or any 
Guarantor hereunder and under any Term DIP Note, (i) any Tax imposed on or measured by its 
net income (however denominated) or net profits, and any franchise taxes imposed on it and any 
similar Taxes imposed on it in lieu of overall net income or franchise taxes, including taxes 
imposed on its overall gross income, or branch profits taxes imposed by the United States or any 
similar tax imposed by any other jurisdiction in which any Loan Party is located, in each case 
imposed pursuant to the laws of the jurisdiction (or any subdivision thereof or therein) in which 
it is organized or in which it has its principal office or applicable lending office, or with which it 
otherwise has or had a connection (other than a connection resulting solely from the Loan 
Documents), (ii) any United States federal withholding Tax imposed under FATCA, (iii) any 
United States federal withholding tax imposed under the law applicable as of the date the Lender 
becomes a party hereto or designates a new lending office (other than a change of lending office 
pursuant to Section 2.13), except in each case to the extent that its assignor was entitled, at the 
time of such assignment, or such Lender was entitled, immediately before it changed its lending 
office, to receive additional or indemnified amounts from the Borrowers or Guarantor with 
respect to such Tax pursuant to Section 4.4(a), (iv) any U.S. federal, state or local backup 
withholding tax, and (v) any withholding tax that is attributable to the Administrative Agent’s, a 
Lender’s or other recipient’s failure, inability or ineligibility at any time during which it is a 
party to this Agreement to deliver the IRS forms described in Section 4.4(b) (and the Non-Bank 
Certificate, as applicable), except to the extent that such failure, inability or ineligibility is due to 
a Change in Tax Law occurring after the date on which it became a party to this Agreement. 

“Executive Order” shall have the meaning set forth in Section 5.21(b)(i). 

“FATCA” shall mean Sections 1471 through 1474 of the Code as of the date of this 
Agreement or any amended or successor version that is substantially comparable, any current or 
future regulations or official interpretations thereof (provided, that any such future regulations or 
interpretations are substantially comparable to the current regulations or interpretations as of the 
date of this Agreement) and any agreement entered into pursuant to Section 1471(b)(1) of the 
Code and any applicable intergovernmental agreements with respect thereto (together with any 
law, regulation or other official guidance implementing such agreements). 
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“Federal Funds Rate” shall mean, for any period, a fluctuating interest rate equal for each 
day during such period to the weighted average of the rates on overnight Federal Funds 
transactions with members of the Federal Reserve System, as published for such day (or, if such 
day is not a Business Day, for the next preceding Business Day) by the Federal Reserve Bank of 
New York, or, if such rate is not so published for any day which is a Business Day, the average 
of the quotations for such day on such transactions received by the Administrative Agent from 
three Federal Funds brokers of recognized standing selected by the Administrative Agent. 

“Fees” shall mean all amounts payable pursuant to or referred to in Section 3.1. 

“Final Order” shall mean the final order entered by the Bankruptcy Court in the Chapter 
11 Cases authorizing and approving, among other things, the Term DIP Facility and the 
Transactions. 

“Final Term DIP Commitment” shall mean, for each Lender, the amount set forth 
opposite such Lender’s name in Schedule I directly below the column entitled “Final Term DIP 
Commitment” as terminated pursuant to Sections 3.2 and/or 10.  The aggregate amount of the 
Final Term DIP Commitments as of the Closing Date is $80,000,000 less the Initial Term DIP 
Commitments. 

“Finance” shall have the meaning set forth in the preamble to this Agreement.  

“Financial Advisor” shall mean Alvarez & Marsal North America, LLC (or another 
independent advisor reasonably acceptable to the Required Lenders). 

“first-priority” shall mean, with respect to any Lien purported to be created in any 
Collateral pursuant to the Orders or any Term DIP Security Document, that such Lien is the most 
senior Lien to which such Collateral is subject (subject to the Carve-Out and Permitted Priority 
Liens applicable to such Collateral which have priority by operation of law (including the 
priority granted under the UCC to any purchase money security interests that are Permitted 
Priority Liens) or by contract (including pursuant to the Orders) permitted hereunder over the 
respective Liens on such Collateral created pursuant to the Orders or relevant Term DIP Security 
Document). 

“Fiscal Month” means any fiscal month of any Fiscal Year. 

“Fiscal Year” means any period of twelve (12) consecutive months ending on the 
Saturday closest to January 31st of any calendar year. 

“Foreign Lender” shall have the meaning set forth in Section 4.4(b). 

“Foreign Subsidiary” shall mean any Subsidiary of a Loan Party that is not a Domestic 
Subsidiary. 

“Foreign ABL Loan Party” shall mean each of Payless ShoeSource of Puerto Rico, Inc., 
Payless ShoeSource Canada Inc., Payless ShoeSource Canada GP Inc., and Payless ShoeSource 
Canada LP. 
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“FSHCO” shall mean any entity that (i) is directly owned by Holdings, the Borrowing 
Agent or any Domestic Subsidiary of Holdings or the Borrowing Agent and (ii) substantially all 
of the assets of which consist of the Capital Stock of one or more controlled foreign corporations 
within the meaning of Section 957 of the Code. 

“GAAP” shall mean generally accepted accounting principles in the United States as in 
effect from time to time, consistently applied (or, for Foreign Subsidiaries in conformity with 
generally accepted accounting principles that are applicable in their respective jurisdiction of 
organization). 

“Governmental Approval” shall mean any consent, authorization, approval, order, 
license, franchise, permit, certificate, accreditation, registration, filing or notice, of, issued by, 
from or to, or other act by or in respect of, any Governmental Authority. 

“Governmental Authority” shall mean the government of the United States, any other 
nation or any political subdivision thereof, whether state, provincial or local, and any agency, 
authority, instrumentality, regulatory body, court, central bank or other entity exercising 
executive, legislative, judicial, taxing, regulatory or administrative powers or functions of or 
pertaining to government. 

“Guarantee” shall have the meaning set forth in Section 9.2. 

“Guarantee Obligation” shall mean, as to any Person (the “guaranteeing person”), any 
obligation, including a reimbursement, counterindemnity or similar obligation, of the 
guaranteeing person that guarantees or in effect guarantees, or which is given to induce the 
creation of a separate obligation by another Person (including any bank under any letter of 
credit) that guarantees or in effect guarantees, any Indebtedness (the “primary obligations”) of 
any other third Person (the “primary obligor”) in any manner, whether directly or indirectly, 
including any obligation of the guaranteeing person, whether or not contingent, (a) to purchase 
any such primary obligation or any property constituting direct or indirect security therefor, 
(b) to advance or supply funds (i) for the purchase or payment of any such primary obligation or 
(ii) to maintain working capital or equity capital of the primary obligor or otherwise to maintain 
the net worth or solvency of the primary obligor, (c) to purchase property, securities or services 
primarily for the purpose of assuring the owner of any such primary obligation of the ability of 
the primary obligor to make payment of such primary obligation or (d) otherwise to assure or 
hold harmless the owner of any such primary obligation against loss in respect thereof; provided, 
however, that the term Guarantee Obligation shall not include (v) [reserved], (w) endorsements 
of instruments for deposit or collection in the ordinary course of business, (x) customary and 
reasonable indemnity obligations in effect on the Closing Date or entered into in connection with 
any acquisition or disposition of assets or Capital Stock permitted under this Agreement, (y) 
product warranties given in the ordinary course of business or (z) ordinary course performance 
guarantees by Holdings or any of its Subsidiaries of the obligations (other than for the payment 
of Indebtedness) of Holdings or any of its Subsidiaries.  The amount of any Guarantee 
Obligation of any guaranteeing person shall be deemed to be the lower of (a) an amount equal to 
the stated or determinable amount of the primary obligation in respect of which such Guarantee 
Obligation is made and (b) the maximum amount for which such guaranteeing person may be 
liable pursuant to the terms of the instrument embodying such Guarantee Obligation, unless such 
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primary obligation and the maximum amount for which such guaranteeing person may be liable 
are not stated or determinable, in which case the amount of such Guarantee Obligation shall be 
such guaranteeing person’s maximum reasonably anticipated liability in respect thereof as 
determined by the Borrowing Agent in good faith; provided that, in the case of any Guarantee 
Obligations where the recourse to such Person for such Indebtedness is limited to the assets 
subject to the Lien granted to secure such Indebtedness, then the amount of any Guarantee 
Obligation of any guaranteeing person shall be the lesser of (A) the amount of the Indebtedness 
secured by such Lien and (B) the value of the assets subject to such Lien. 

“Guaranteed Obligations” shall have the meaning set forth in Section 9.1.  

“Guarantor Joinder Agreement” shall mean an agreement substantially in the form of 
Exhibit D. 

“Guarantors” shall mean, collectively, Holdings, the Subsidiary Guarantors and, in the 
case of Guaranteed Obligations incurred directly by Holdings or any Subsidiary Guarantor, the 
Borrowers. 

“HMT” shall have the meaning set forth in Section 5.21(b)(v).  

“Holdings” shall have the meaning set forth in the preamble hereto. 

“Houlihan” shall have the meaning set forth in Section 6.1(b). 

“Incur” shall mean issue, assume, enter into any Guarantee of, incur or otherwise become 
liable for; and the terms “Incurs,” “Incurred” and “Incurrence” shall have a correlative meaning; 
provided that (i) any Indebtedness or Capital Stock of any of Holdings or its Subsidiaries 
existing on the Closing Date (after giving effect to the Transaction) shall be deemed to be 
Incurred by Holdings or such Subsidiary, as the case may be, on the Closing Date and (ii) any 
Indebtedness or Capital Stock of a Person existing at the time such Person becomes a Subsidiary 
(whether by merger, consolidation, acquisition or otherwise) shall be deemed to be Incurred by 
such Subsidiary at the time it becomes a Subsidiary.  Accrual of interest, the accretion of 
accreted value, the payment of interest in the form of additional Indebtedness, and the payment 
of dividends on Capital Stock constituting Indebtedness in the form of additional shares of the 
same class of Capital Stock, will not be deemed to be an Incurrence of Indebtedness.  Any 
Indebtedness issued at a discount (including Indebtedness on which interest is payable through 
the issuance of additional Indebtedness) shall be deemed Incurred at the time of original issuance 
of the Indebtedness at the initial accreted amount thereof. 

“Indebtedness” shall mean, with respect to any Person at any date, without duplication, 
(a) all indebtedness of such Person for borrowed money, (b) all obligations of such Person for 
the deferred purchase price of property or services (other than (1) Postpetition trade or other 
similar payables not overdue by more than sixty (60) days, accrued income taxes, VAT, deferred 
taxes, sales taxes, equity taxes and accrued liabilities incurred in the ordinary course of such 
Person’s business, (2) earn-outs and any sums for which such Person is obligated pursuant to 
noncompetition arrangements entered into in connection with any acquisition until such 
obligations become a liability on the balance sheet of such Person in accordance with GAAP, 
without giving effect to references in the footnotes to the Borrowing Agent’s financial 
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statements, (3) royalty payments made in the ordinary course of business in respect of exclusive 
and non-exclusive licenses, (4) any accruals for (A) payroll and (B) other non-interest bearing 
liabilities accrued in the ordinary course of business, (5) any obligations in respect of operating 
leases that are not Synthetic Lease Obligations, (6) any deferred rent obligations, and (7) pension 
and other employee commitments) which purchase price is (i) due more than six months from 
the date of incurrence of the obligation in respect thereof or (ii) evidenced by a note or similar 
written instrument), (c) all obligations of such Person evidenced by notes, bonds, debentures or 
other similar instruments, (d) all indebtedness created or arising under any conditional sale or 
other title retention agreement with respect to property acquired by such Person (even though the 
rights and remedies of the seller or lender under such agreement in the event of default are 
limited to repossession or sale of such property), (e) all Capital Lease Obligations and all 
Synthetic Lease Obligations of such Person (excluding, for the avoidance of doubt, lease 
payments under operating leases), (f) all obligations of such Person, contingent or otherwise, as 
an account party or applicant under or in respect of acceptances, letters of credit, surety bonds or 
similar arrangements, (g) all Guarantee Obligations of such Person in respect of obligations of 
the kind referred to in clauses (a) through (f) above, (h) all obligations (excluding prepaid 
interest thereon) of the kind referred to in clauses (a) through (g) above secured by (or for which 
the holder of such obligation has an existing right, contingent or otherwise, to be secured by) any 
Lien on property (including accounts and contract rights) owned by such Person, whether or not 
such Person has assumed or become liable for the payment of such obligation, but only to the 
extent of the lesser of (i) the fair market value of such property subject to such Lien and (ii) the 
amount of Indebtedness secured by such Lien and (iii) all net obligations of such Person on a 
mark-to-market basis in respect of Swap Agreements.  For the avoidance of doubt, 
“Indebtedness” shall not include (i) obligations or liabilities of any Person in respect of any of its 
Qualified Capital Stock nor the obligations of any Person to pay rent or other amounts under any 
lease of (or other arrangement conveying the right to use) real or personal property, or a 
combination thereof, which obligations would be required to be classified and accounted for as 
an operating lease under GAAP as existing on the Closing Date (whether or not such lease exists 
on the Closing Date or hereafter arises), (ii) obligations under any Swap Agreements unless such 
obligations are payment obligations that relate to a Swap Agreement that has terminated, 
(iii) customary obligations under employment agreements and deferred compensation and 
(iv) deferred tax liabilities. 

“Indemnitee” shall have the meaning set forth in Section 12.1(b). 

“Indemnified Taxes” shall mean (a) Taxes other than Excluded Taxes, imposed on or 
with respect to any payment made by or on account of any obligation of any Loan Party under 
any Loan Document and (b) to the extent not otherwise described in clause (a), Other Taxes. 

“Independent Consultant” shall mean Guggenheim Partners, LLC (or another 
independent third party consultant acceptable to the Required Lenders). 

“Initial Budget” shall mean a 13-week operating budget setting forth all forecasted 
receipts and disbursements on a weekly basis for such 13-week period beginning as of the week 
of the Petition Date, broken down by week, including the anticipated weekly uses of the 
proceeds of the Term DIP Facility for such period, which shall include, among other things, 
available cash, cash flow, trade payables and ordinary course expenses, total expenses and 
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capital expenditures, fees and expenses relating to the Term DIP Facility, fees and expenses 
related to the Chapter 11 Cases, and working capital and other general corporate needs, which 
forecast shall be in form and substance reasonably satisfactory to the Administrative Agent at the 
direction of the Required Lenders.  Such Budget shall be in the form set forth in Schedule 7.2(g) 
hereto.  Until supplemented pursuant to Section 7.2(g), the Initial Budget shall constitute a “DIP 
Budget”. 

“Initial DIP Borrowing” shall have the meaning set forth in Section 2.1(a). 

“Initial Store Closing Motion” shall have the meaning set forth in Section 7.16(e). 

“Initial Store Closing Sale” shall mean the closure of, and liquidation of inventory and 
equipment located at, (i) up to (x) three hundred eighty-nine (389) stores; plus (y) an additional 
six hundred (600) Stores to the extent contemplated by the DIP Budget, and (ii) such additional 
Stores with the consent of the Required Lenders and any consents required pursuant to the 
Agency Agreement.   

“Initial Term DIP Commitment” shall mean, for each Lender, the amount set forth 
opposite such Lender’s name in Schedule I directly below the column entitled “Initial Term DIP 
Commitment” as terminated pursuant to Sections 3.2 and/or 10.  The aggregate amount of the 
Initial Term DIP Commitments as of the Closing Date is $30,000,000. 

“Insolvency” shall mean, with respect to any Multiemployer Plan, the condition that such 
Plan is insolvent within the meaning of Section 4245 of ERISA. 

“Insolvent” shall mean pertaining to a condition of Insolvency. 

“Intellectual Property” shall mean all rights, priorities and privileges relating to 
intellectual property, whether arising under United States, multinational or foreign laws, 
including all copyrights, trademarks, and service marks, including all associated goodwill, in 
each case whether registered or applied for with a Governmental Authority, patents, technology, 
know-how and processes, trade secrets, and any trade dress including logos, designs, and other 
indicia of origin, internet domain names, intangible rights in software and databases not 
otherwise included in the foregoing, but not including any of the foregoing in the public domain.  
Intellectual Property includes all issuances, registrations and applications relating to any of the 
foregoing. 

“Intercompany Note” shall mean a promissory note evidencing intercompany 
Indebtedness, duly executed and delivered substantially in the form of Exhibit M (or such other 
form as shall be reasonably satisfactory to the Administrative Agent), with blanks completed in 
conformity herewith. 

“Intercreditor Agreement” shall mean each of the ABL/Term Loan Intercreditor 
Agreement, the Term Loan Intercreditor Agreement, and any other Intercreditor Agreement, in 
each case, if then in effect. 
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“Interest Determination Date” shall mean, with respect to any LIBOR Loan, the second 
Business Day prior to the commencement of any Interest Period relating to such LIBOR Loan, as 
the case may be. 

“Interest Period” shall have the meaning set forth in Section 2.10. 

“Interest Rate Protection Agreement” shall mean any interest rate swap agreement, 
interest rate cap agreement, interest collar agreement, interest rate hedging agreement or other 
similar agreement or arrangement. 

“Interim Order” shall mean the interim order entered by the Bankruptcy Court in the 
Chapter 11 Cases (as the same may be amended, supplemented, or modified from time to time 
after entry thereof in a manner satisfactory to the Administrative Agent and the Required 
Lenders in their sole discretion) authorizing and approving, among other things, the Term DIP 
Facility and the Transactions, which interim order is in form and substance satisfactory to the 
Administrative Agent and the Required Lenders in their sole discretion. 

“Investments” shall have the meaning set forth in Section 8.6.  For purposes of covenant 
compliance, the amount of any Investment shall be the amount actually invested, without 
adjustment for subsequent increases or decreases in the value of such Investment and net of 
actual cash dividends or other payments received by the Person making such Investment on 
account of such Investment. 

“IRS” shall mean the U.S. Internal Revenue Service. 

“K&S” shall have the meaning set forth in Section 6.1(b). 

“Lease Extension Order” shall have the meaning set forth in Section 7.16(h). 

“Leaseholds” shall mean, with respect to any Person, all the right, title and interest of 
such Person as lessee or licensee in, to and under leases or licenses of land, improvements and/or 
fixtures. 

“Lender” shall mean each financial institution listed on Schedule I, and any other Person 
that shall have become a party hereto pursuant to an Assignment and Assumption, other than any 
such Person that shall have ceased to be a party hereto pursuant to an Assignment and 
Assumption. 

“Lender Group Consultant” shall have the meaning set forth in Section 7.17(c). 

“LIBOR Loan” shall mean each Term Loan designated as such by the Borrowing Agent 
at the time of the incurrence thereof or conversion thereto. 

“LIBOR Rate” shall mean (a) the rate per annum determined by the Administrative 
Agent at approximately 11:00 a.m. (London time) on the date that is two Business Days prior to 
the commencement of such Interest Period by reference to the applicable Bloomberg LIBOR 
screen page for deposits in Dollars (or such other comparable page as may, in the opinion of the 
Administrative Agent, replace such page for the purpose of displaying such rates) for a period 
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equal to such Interest Period; provided that to the extent that an interest rate is not ascertainable 
pursuant to the foregoing provisions of this definition, the “LIBOR Rate” shall be the interest 
rate per annum determined by the Administrative Agent to be the average of the rates per annum 
at which deposits in Dollars are offered for such relevant Interest Period to major banks in the 
London interbank market in London, England by the Administrative Agent at approximately 
11:00 a.m. (London time) on the date that is two Business Days prior to the beginning of such 
Interest Period, divided by (b) a percentage equal to 100% minus the then stated maximum rate 
of all reserve requirements (including, without limitation, any marginal, emergency, 
supplemental, special or other reserves required by applicable law) applicable to any member 
bank of the Federal Reserve System in respect of Eurocurrency funding or liabilities as defined 
in Regulation D (or any successor category of liabilities under Regulation D); provided that the 
LIBOR Rate shall not be less than 1.0% per annum. 

“Lien” shall mean any mortgage, pledge, hypothecation, assignment, deposit 
arrangement, encumbrance, lien (statutory or other), security interest, preference, priority or 
other security agreement of any kind or nature whatsoever (including, without limitation, any 
conditional sale or other title retention agreement, any financing or similar statement or notice 
filed under the UCC or any other similar recording or notice statute, and any lease having 
substantially the same effect as any of the foregoing). 

“Loan Documents” shall mean this Agreement, the Term DIP Security Agreement, the 
Administrative Agent Fee Letter, the DIP Fee Letter, and, after the execution and delivery 
thereof pursuant to the terms of this Agreement, each Term DIP Note, each other Term DIP 
Security Document, and any other document executed in connection with the foregoing. 

“Loan Parties” shall mean Holdings, the Borrowers and each Subsidiary Guarantor.  

“Loans” means the Term Loans. 

“Majority Lenders” of any Tranche shall mean those Non-Defaulting Lenders which 
would constitute the Required Lenders under, and as defined in, this Agreement if all outstanding 
Obligations of the other Tranches under this Agreement were repaid in full and all Commitments 
with respect thereto were terminated. 

“Material Adverse Effect” shall mean, other than, in each case, the commencement and 
continuation of the Chapter 11 Cases, as customarily would occur as a result of the Chapter 11 
Cases, the events leading up thereto, the effect of the bankruptcy, conditions in the industry in 
which the Borrowers operate in as existing on the Closing Date and/or consummation of 
transactions contemplated by the Loan Parties’ “first day” pleadings reviewed by the 
Administrative Agent and the Required Lenders, a material adverse change in (i) the business, 
operations, properties or condition (financial or otherwise) of the Loan Parties and their 
Subsidiaries, collectively, (ii) the legality, validity or enforceability of any Loan Documents or 
the Orders, (iii) the ability of the Borrowers or the Guarantors, taken as a whole, to perform their 
payment obligations under the Loan Documents, (iv) the perfection or priority of the Liens 
granted pursuant to the Loan Documents or the Orders, or (v) the rights and remedies of the 
Administrative Agent and the Lenders under the Loan Documents taken as a whole. 
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“Material Indebtedness” shall have the meaning set forth in Section 7.7(b). 

“Materials of Environmental Concern” shall mean any chemicals, pollutants, 
contaminants, wastes, toxic substances, hazardous substances, any petroleum or petroleum 
products, asbestos, polychlorinated biphenyls, lead or lead-based paints or materials, radon, urea-
formaldehyde insulation, molds, fungi, mycotoxins, radioactive materials or radiation defined or 
regulated under any Environmental Law. 

“Maturity Date” shall mean the DIP Termination Date. 

“Maximum Rate” shall have the meaning set forth in Section 12.18. 

“Milestone” shall have the meaning set forth in the RSA. 

“Minimum Borrowing Amount” shall mean $1,000,000. 

“Monthly Payment Date” shall mean the last Business Day of each month occurring after 
the Closing Date. 

“Moody’s” shall mean Moody’s Investors Service, Inc. 

“Mortgage” shall mean a mortgage, deed of trust, deed to secure debt, leasehold deed to 
secure debt, debenture or similar security instrument. 

“Mortgaged Property” shall mean any Real Property owned by any Loan Party which is 
secured by a Mortgage pursuant to the Prepetition First Lien Term Credit Agreement. 

“Multiemployer Plan” shall mean a plan that is a multiemployer plan as defined in 
Section 4001(a)(3) of ERISA, which is contributed to by (or to which there is or may be an 
obligation to contribute of) Holdings, the Borrowing Agent or any Commonly Controlled Entity 
or to which Holdings, the Borrowing Agent or a Commonly Controlled Entity has any direct or 
indirect liability or has within any of the preceding five years made or accrued an obligation to 
make contributions. 

“NAIC” shall mean the National Association of Insurance Commissioners. 

“Net Cash Proceeds” shall mean (a) in connection with any Asset Sale, any Recovery 
Event or any other sale of assets, the proceeds thereof actually received in the form of cash and 
cash equivalents (including Cash Equivalents) (including any such proceeds received by way of 
deferred payment of principal pursuant to a note or installment receivable or purchase price 
adjustment receivable or otherwise, but only as and when received), net of (i) attorneys’ fees, 
accountants’ fees, investment banking fees, and other bona fide fees, costs and expenses actually 
incurred in connection therewith, (ii) amounts (including the principal amount, any premium, 
penalty or interest) required to be applied (or to establish an escrow for the future repayment 
thereof) to the repayment of Indebtedness (including repayments of Indebtedness under the 
Prepetition First Lien Term Credit Agreement, the Prepetition ABL Facility and the ABL DIP 
Credit Agreement but only to the extent such repayment is required pursuant to the terms 
thereof) secured by a Lien expressly permitted hereunder on any asset that is the subject of such 
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Asset Sale or Recovery Event or any other sale of assets (other than any Lien pursuant to a Term 
DIP Security Document), (iii) taxes paid and the Borrowing Agent’s reasonable and good faith 
estimate of income, franchise, sales, and other applicable taxes required to be paid by Holdings, 
the Borrowing Agent or any Subsidiary in connection with such Asset Sale or Recovery Event or 
any other sale of assets, (iv) a reasonable reserve for any indemnification payments (fixed or 
contingent) attributable to the seller’s indemnities and representations and warranties to the 
purchaser in respect of such Asset Sale or any other sale of assets owing by Holdings or any of 
its Subsidiaries in connection therewith and which are reasonably expected to be required to be 
paid; provided that to the extent such indemnification payments are not made and are no longer 
reserved for, such reserve amount shall constitute Net Cash Proceeds, (v) cash escrows to 
Holdings or any of its Subsidiaries from the sale price for such Asset Sale or other sale of assets; 
provided that any cash released from such escrow shall constitute Net Cash Proceeds upon such 
release, (vi) in the case of a Recovery Event, costs of preparing assets for transfer upon a taking 
or condemnation and (vii) other customary fees and expenses actually incurred in connection 
therewith, and (b) in connection with any incurrence or issuance of Indebtedness or Capital 
Stock, the cash proceeds received from any such issuance or incurrence, net of attorneys’ fees, 
investment banking fees, accountants’ fees, underwriting discounts and commissions and other 
bona fide fees and expenses actually incurred in connection therewith, and any taxes paid or 
reasonably estimated to be actually paid in connection therewith. 

“Net Worth” shall have the meaning set forth in Section 9.9. 

“New York UCC” shall mean the Uniform Commercial Code as in effect from time to 
time in the State of New York. 

“Non-Bank Certificate” shall have the meaning set forth in Section 4.4(b). 

“Non-Defaulting Lender” shall mean and include each Lender, other than a Defaulting 
Lender. 

“Non-Guarantor Subsidiary” shall mean any Subsidiary that is not a Subsidiary 
Guarantor; provided, that no Subsidiary of Holdings or the Borrowing Agent (other than the 
Foreign ABL Loan Parties, which shall guarantee the ABL DIP Credit Agreement) shall be a 
“Non-Guarantor Subsidiary” if such Subsidiary is not a “Non-Guarantor Subsidiary” (or 
comparable term) for purposes of the Prepetition Second Lien Loan Documents, the Prepetition 
ABL Facility, Prepetition First Lien Term Credit Agreement and the ABL DIP Credit 
Agreement. 

“Non-U.S. Plan” shall mean any plan, fund (including, without limitation, any 
superannuation fund) or other similar program established, contributed to (regardless of whether 
through direct contributions or through employee withholding) or maintained outside the United 
States by Holdings, the Borrowing Agent or one or more Subsidiaries primarily for the benefit of 
employees of Holdings, such Borrower or such Subsidiaries residing outside the United States, 
which plan, fund or other similar program provides, or results in, retirement income, a deferral of 
income in contemplation of retirement or payments to be made upon termination of employment, 
and which plan is not subject to ERISA or the Code (other than any plan maintained or required 
to be contributed to by a Governmental Authority). 
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“Notice of Borrowing” shall have the meaning set forth in Section 2.3(a). 

“Notice of Conversion/Continuation” shall have the meaning set forth in Section 2.7. 

“Notice Office” shall mean the office of the Administrative Agent as the Administrative 
Agent may hereafter designate in writing as such to the other parties hereto. 

“NRF” shall have the meaning set forth in Section 6.1(b). 

“Obligations” shall mean (a) the due and punctual payment of the unpaid principal of and 
interest on (including interest accruing after the maturity of the Term Loans and interest accruing 
after the filing of any petition in bankruptcy, or the commencement of any insolvency, 
reorganization or like proceeding, relating to the Borrowers or any Guarantor, whether or not a 
claim for post-filing or post-petition interest is allowed in such proceeding) the Term Loans, and 
all other obligations and liabilities of the Borrowers or any other Loan Party (including with 
respect to guarantees) to the Administrative Agent, any Lender, or any other Secured Party, 
whether direct or indirect, absolute or contingent, due or to become due, or now existing or 
hereafter incurred, which may arise under, out of, or in connection with, this Agreement or any 
other Loan Document or any other document made, delivered or given in connection herewith or 
therewith, whether on account of principal, interest, reimbursement obligations, fees, 
indemnities, costs, expenses, guarantee obligations or otherwise (including all fees, charges and 
disbursements of counsel to the Administrative Agent or to any Lender that are required to be 
paid by the Borrowers or any Guarantor pursuant to any Loan Document and any other monetary 
obligations incurred during the pendency of any bankruptcy, insolvency, receivership or other 
similar proceeding, regardless of whether allowed or allowable in such proceeding); (b) the due 
and punctual performance of all other obligations of the Borrowers under or pursuant to this 
Agreement and each of the other Loan Documents, and (c) the due and punctual payment and 
performance of all the obligations of each other Loan Party under or pursuant to any Loan 
Document.  

“OFAC” shall have the meaning set forth in Section 5.21(b)(v). 

“Orders” shall mean, collectively, the Interim Order and the Final Order. 

“Organizational Document” shall mean (i) relative to each Person that is a corporation, its 
charter and its by-laws (or similar documents), (ii) relative to each Person that is a limited 
liability company, its certificate of formation and its operating agreement (or similar documents), 
(iii) relative to each Person that is a limited partnership, its certificate of formation and its limited 
partnership agreement (or similar documents), (iv) relative to each Person that is a general 
partnership, its partnership agreement (or similar document) and (v) relative to any Person that is 
any other type of entity, such documents as shall be comparable to the foregoing. 

“Other Taxes” shall mean all present or future stamp, court or documentary, intangible 
recording, filing or similar Taxes (excluding, for the avoidance of doubt, any Excluded Taxes) 
that arise from any payment made under, from the execution, delivery, performance, 
enforcement or registration of, from the receipt or perfection of a security interest under, or 
otherwise with respect to, any Loan Document, except any such Taxes that are imposed on a 
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Lender or Agent by a jurisdiction with which it has or had a connection (other than a connection 
resulting solely from the Loan Documents) with respect to an assignment. 

“Parent Company” shall mean any direct or indirect parent company of which Holdings 
is a Wholly Owned Subsidiary (other than investment funds that are Affiliates of a Sponsor). 

“Participant” shall have the meaning set forth in Section 12.4(c).  

“Participant Register” shall have the meaning set forth in Section 12.4(c). 

“Patriot Act” shall mean the USA PATRIOT Act, Pub. L. 107-56 (signed into law 
October 26, 2001), as amended by the USA PATRIOT Improvement and Reauthorization Act, 
Pub. L. 109-177 (signed into law March 9, 2006) (as amended from time to time). 

“Payless” shall have the meaning set forth in the preamble to this Agreement. 

“Payless Distribution” shall have the meaning set forth in the preamble to this 
Agreement. 

“Payment Office” shall mean the account of the Administrative Agent as the 
Administrative Agent may hereafter designate in writing as such to the other parties hereto. 

“PBGC” shall mean the Pension Benefit Guaranty Corporation established pursuant to 
Subtitle A of Title IV of ERISA (or any successor). 

“Perfection Certificate” shall mean the Perfection Certificate substantially in the form of 
Exhibit N. 

“Permitted Holders” shall mean any Sponsor and any controlled Affiliate of a Sponsor on 
the Closing Date. 

“Permitted Priority Liens” shall mean any of those existing liens incurred pursuant to 
Section 8.2(e), (f), (g)(i), (h)(i), (i), (k), (m), (n) and (gg) of the Prepetition First Lien Term 
Credit Agreement and any other lien arising as a matter of law and permitted pursuant to the 
Prepetition First Lien Term Credit Agreement, to the extent that such existing Liens are valid, 
perfected, enforceable and unavoidable Liens as of the Petition Date. 

“Permitted Variance” shall mean, initially for the first four weeks after entry of the 
Interim Order and thereafter on a rolling four (4) week basis (each such period, a “Testing 
Period”): (a) the Borrowers’ cumulative “net cash flow” amounts (without giving effect to any 
proceeds of the Term Loans) as set forth in the DIP Budget shall not be less than (i) the 
cumulative projected “net cash flow amounts” (without giving effect to any proceeds of the ABL 
DIP Loans) amounts set forth in the DIP Budget minus (ii) the Test Amount, which shall be 
tested as of Saturday of each week (commencing with the fourth (4th) week after the Petition 
Date), and (b) the Borrowers’ changes in “Total Eligible Inventory and In-Transit” as set forth in 
the DIP Budget as of Saturday of each week shall be at least 87.5% of the amount set forth in the 
DIP Budget for each week commencing on the fourth (4th) week after the Petition Date. The 
Permitted Variance with respect to each Testing Period shall be determined and reported to the 
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Administrative Agent and the Lenders not later than Friday immediately following each such 
Testing Period. Additional variances, if any, from the DIP Budget, and any proposed changes to 
the DIP Budget, shall be subject to the approval of the Administrative Agent at the direction of 
the Required Lenders. 

“Person” shall mean any individual, partnership, joint venture, firm, corporation, 
association, limited liability company, trust or other enterprise or any Governmental Authority. 

“Petition Date” has the meaning assigned to such term in the recitals to this Agreement. 

“Plan” shall mean, at a particular time, an “employee benefit plan” as defined in 
Section 3 of ERISA (other than a Multiemployer Plan) and in respect of which the Borrowing 
Agent or a Commonly Controlled Entity is (or, if such plan were terminated at such time, would 
under section 4069 of ERISA be deemed to be) an “employer” as defined in Section 3(5) of 
ERISA. 

“Plan Confirmation Order” shall mean the Bankruptcy Court’s entry of an order, in form 
and substance reasonably satisfactory to the Administrative Agent at the direction of the 
Required Lenders, confirming the Bankruptcy Plan. 

“Platform” shall have the meaning set forth in Section 7.2(a).  

“Post-Carve-Out Trigger Notice Cap” shall have the meaning assigned to such term in 
the then applicable Order. 

“Postpetition” means the period after the commencement of the Chapter 11 Cases. 

“Prepetition” means the period prior to the commencement of the Chapter 11 Cases. 

“Prepetition ABL Facility” shall mean the asset-based revolving credit agreement, dated 
as of October 9, 2012, among Holdings, Payless Inc. (formerly known as Collective Brands, 
Inc.), certain Subsidiaries of the Company party thereto, the lenders party thereto and the ABL 
Agent. 

“Prepetition ABL Facility Documents” shall mean the “Loan Documents” (as defined in 
the Prepetition ABL Facility), other than, for the avoidance of doubt, this Agreement or the ABL 
DIP Credit Agreement. 

“Prepetition ABL Facility Loans” shall mean the loans borrowed under the Prepetition 
ABL Facility. 

“Prepetition ABL Obligations” shall have the meaning assigned to the term “Obligations” 
(as in effect on the date hereof and as amended or modified) in the Prepetition ABL Facility (as 
in effect on the date hereof and as amended or modified). 

“Prepetition ABL Priority Collateral” shall have the meaning assigned to the term “ABL 
Priority Collateral” in the ABL/Term Loan Intercreditor Agreement, as amended by the Orders, 
whether or not the same remains in full force and effect. 
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“Prepetition Agents” shall mean the Prepetition First Lien Term Agent and the 
Prepetition Second Lien Administrative Agent. 

“Prepetition First Lien Term Agent” shall have the meaning assigned to such term in the 
recitals to this Agreement. 

 “Prepetition First Lien Lender Superpriority Claims” shall mean the superpriority 
administrative expense claims to the extent of any postpetition diminution in value of the 
Prepetition First Lien Lenders’ interest in the Collateral. 

“Prepetition First Lien Lenders” shall mean the “Lenders” as defined in the Prepetition 
First Lien Term Credit Agreement as of the Closing Date. 

“Prepetition First Lien Loan Documents” shall mean the “Loan Documents” as defined in 
the Prepetition First Lien Term Credit Agreement as of the Closing Date. 

“Prepetition First Lien Obligations” shall mean the “Obligations” as defined in the 
Prepetition First Lien Term Credit Agreement as of the Closing Date. 

 “Prepetition First Lien Term Credit Agreement” shall have the meaning assigned to such 
term in the recitals to this Agreement. 

“Prepetition First Lien Term Credit Agreement Closing Date” shall mean March 11, 
2014. 

“Prepetition Indebtedness” shall mean Indebtedness of any Loan Party that was incurred 
or accrued prior to the commencement of the Chapter 11 Cases. 

“Prepetition Payment” shall mean a payment (by way of adequate protection or 
otherwise) of principal or interest or otherwise on account of any Prepetition Indebtedness, Trade 
Payables or other Prepetition claims against any Debtor. 

“Prepetition Second Lien Administrative Agent” shall mean Morgan Stanley Senior 
Funding, Inc., in its capacity as administrative agent under the Prepetition Second Lien Credit 
Agreement. 

“Prepetition Second Lien Collateral Agent” shall have the meaning assigned to the term 
“Collateral Agent” in the Prepetition Second Lien Credit Agreement (as in effect on the date 
hereof and as amended or modified). 

“Prepetition Second Lien Credit Agreement” shall mean that certain second lien term 
loan and guarantee agreement, dated as of March 11, 2014, among Borrower, Holdings, the 
lenders party thereto and the Prepetition Second Lien Administrative Agent. 

“Prepetition Second Lien Lender” shall have the meaning assigned to the term “Lender” 
in the Prepetition Second Lien Credit Agreement (as in effect on the date hereof and as amended 
or modified). 
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“Prepetition Second Lien Loan Documents” shall mean the Prepetition Second Lien 
Credit Agreement and the other “Loan Documents” as defined in the Prepetition Second Lien 
Credit Agreement (as in effect on the date hereof and as amended or modified). 

“Prepetition Second Lien Loans” shall have the meaning assigned to the term “Term 
Loans” in the Prepetition Second Lien Credit Agreement (as in effect on the date hereof and as 
amended or modified). 

“Prepetition Second Lien Obligations” shall have the meaning assigned to the term 
“Obligations” (as in effect on the date hereof and as amended or modified) in the Prepetition 
Second Lien Credit Agreement (as in effect on the date hereof and as amended or modified). 

“Prepetition Term Liens” shall have the meaning assigned to such term in the then 
applicable Order. 

“Prime Lending Rate” means the per annum rate of interest quoted in The Wall Street 
Journal, Money Rates Section as the Prime Rate (currently defined as the base rate on corporate 
loans posted by at least 70% of the nation’s ten 10 largest banks), as in effect from time to time. 

“Private Lender Information” shall mean any information and documentation that is not 
Public Lender Information. 

“Properties” shall have the meaning set forth in Section 5.17(a). 

“Public Lender Information” shall mean information and documentation that is either 
exclusively (i) of a type that would be publicly available if the Borrowing Agent, Holdings and 
their respective Subsidiaries were public reporting companies or (ii) not material with respect to 
any of the Borrowing Agent, Holdings or any of their respective Subsidiaries or any of their 
respective securities for purposes of foreign, United States Federal and state securities laws. 

“Qualified Capital Stock” shall mean any Capital Stock that is not Disqualified Capital 
Stock. 

“Real Property” shall mean, with respect to any Person, all the right, title and interest of 
such Person in and to land, improvements and fixtures, including Leaseholds. 

“Recovery Event” shall mean any settlement of or payment in respect of any property or 
casualty insurance (excluding business interruption insurance) claim or any condemnation, 
eminent domain or similar proceeding relating to any asset of Holdings or any of its Subsidiaries. 

“Refinance” shall mean, in respect of any Indebtedness, to refinance, redeem, defease, 
refund, extend, renew or repay any Indebtedness with the proceeds of other Indebtedness, or to 
issue other Indebtedness, in exchange or replacement for, or convert any Indebtedness into any 
other, such Indebtedness in whole or in part; “Refinanced” and “Refinancing” shall have 
correlative meanings. 

“Refund” shall have the meaning set forth in Section 4.4(e).  
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“Register” shall have the meaning set forth in Section 12.15. 

“Registered Public Accounting Firm” has the meaning specified by the Securities Laws 
and shall be independent of the Holdings and its Subsidiaries as prescribed by the Securities 
Laws. 

“Regulation D” shall mean Regulation D of the Board. 

“Related Party” shall have the meaning set forth in Section 10.1(i). 

“Release” shall mean disposing, discharging, injecting, spilling, pumping, leaking, 
leaching, dumping, emitting, escaping, emptying, pouring, seeping, or migrating into, through or 
upon the environment, including any land or water or air. 

“Released DIP Parties” shall have the meaning set forth in Section 2.19. 

“Released Parties” shall have the meaning set forth in Section 5.12. 

“Releasing Parties” shall have the meaning set forth in Section 2.19. 

“Relevant Payment” shall have the meaning set forth in Section 9.9.  

“Reorganization” shall mean, with respect to any Multiemployer Plan, the condition that 
such plan is in reorganization within the meaning of Section 4241 of ERISA. 

“Reportable Event” shall mean any of the events set forth in Section 4043(c) of ERISA 
with respect to a Plan, other than those events as to which the thirty day notice period is waived 
by regulation. 

“Reported Fee Accruals” means all accrued and unpaid fees, disbursements, costs and 
expenses, allowed by the Bankruptcy Court and incurred by the Case Professionals.   

“Representative” shall mean, with respect to any series of Indebtedness permitted under 
Section 8.1(b), the trustee, administrative agent, collateral agent, security agent or similar agent 
under the indenture or agreement pursuant to which such Indebtedness is issued, Incurred or 
otherwise obtained, as the case may be, and each of their successors in such capacities. 

“Required Lenders” shall mean, at any time, Non-Defaulting Lenders holding at least a 
majority (over 50%) of the sum of all outstanding Term Loans. 

“Requirement of Law” shall mean, with respect to any Person, any law, treaty, rule or 
regulation or determination of an arbitrator or a court or other Governmental Authority, in each 
case applicable to or binding upon such Person or any of its property or to which such Person or 
any of its property is subject. 

“Restricted Payments” shall have the meaning set forth in Section 8.5. 

“RSA” shall have the meaning assigned to such term in Section 6.1(m). 
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 “S&P” shall mean Standard & Poor’s Ratings Services, a division of McGraw-Hill, Inc. 

“Sanctions” shall have the meaning set forth in Section 5.21(b)(v). 

“SEC” shall mean the Securities and Exchange Commission, any successor thereto and 
any analogous Governmental Authority. 

“Secured Parties” shall mean the collective reference to the Administrative Agent, the 
Lenders, or an Affiliate of the Administrative Agent, or a Lender. 

“Securities Act” shall mean the Securities Act of 1933, as amended, and the rules and 
regulations promulgated thereunder. 

“Shareholders’ Equity” means, as of any date of determination, consolidated 
shareholders’ equity of the Borrowers and its Subsidiaries as of that date determined in 
accordance with GAAP. 

“Single Employer Plan” shall mean any Plan that is covered by Title IV of ERISA or 
Section 412 of the Code or Section 302 of ERISA, other than a Multiemployer Plan, that is 
maintained or contributed to by Holdings, the Borrowing Agent or any Commonly Controlled 
Entity or to which Holdings, the Borrowing Agent or a Commonly Controlled Entity has any 
direct or indirect liability or could have liability under Section 4069 of ERISA in the event that 
such plan has been or were to be terminated. 

“Sole Purpose Parent Company” shall mean a Parent Company that engages in no 
business or activity other than its ownership of the capital stock of Holdings or a Wholly Owned 
Subsidiary of such Parent Company which is itself a Sole Purpose Parent Company; provided 
that a Parent Company shall not constitute a Sole Purpose Parent Company if it directly or 
indirectly owns equity interests in any Person which is not (x) Holdings and, indirectly through 
Holdings, Subsidiaries of Holdings and/or (y) one or more Sole Purpose Parent Companies. 

“Sponsors” shall mean, collectively, Golden Gate Private Equity, Inc., Blum Capital 
Partners, L.P., and their respective Controlled Affiliates. 

“Store” means any retail store (which may include any real property, fixtures, equipment, 
inventory and other property related thereto) operated, or to be operated, by any Loan Party. 

“Subordinated Indebtedness” shall mean, with respect to the Obligations, any 
Indebtedness of the Borrowers or any Guarantor which is by its terms subordinated in the right of 
payment to the Obligations (including, in the case of a Guarantor, Obligations of such Guarantor 
under its Guarantee). 

“Subsequent DIP Borrowings” shall have the meaning set forth in Section 2.1(a). 

“Subsidiary” shall mean, with respect to any Person, a corporation, partnership, limited 
liability company or other entity of which shares of stock or other Capital Stock having ordinary 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 274 of 476



 

29 

voting power (other than stock or such other Capital Stock having such power only by reason of 
the happening of a contingency) to elect a majority of the board of directors or other managers of 
such corporation, partnership or other entity are at the time owned, or the management of which 
is otherwise controlled, directly or indirectly through one or more intermediaries, or both, by 
such Person.  Unless otherwise qualified, all references to a “Subsidiary” or to “Subsidiaries” in 
this Agreement shall refer to a Subsidiary or Subsidiaries of Holdings. 

“Subsidiary Guarantor” shall mean each Wholly Owned Domestic Subsidiary of 
Holdings (other than (i) the Borrowers, (ii) any FSHCO, (iii) any direct or indirect Domestic 
Subsidiary of a Foreign Subsidiary and (iv) any Subsidiary which is a corporation which is 
exempt from U.S. federal income tax described in Section 501(c) of the Code; provided, that 
“Subsidiary Guarantor” shall not include (i) any Subsidiary prohibited from guaranteeing the 
Term DIP Facility (x) by applicable law, rule or regulation existing on the Closing Date or (y) by 
applicable law, rule, regulation or by any contractual obligation existing at the time of 
acquisition of such Subsidiary after the Closing Date, for so long as such prohibition exists, (ii) 
any Subsidiary which would require governmental or regulatory consent, approval, license or 
authorization to provide a guarantee, unless such consent, approval, license or authorization has 
been received, and (iii) any Subsidiary to the extent such guarantee would reasonably be 
expected to result in adverse tax consequences as a result of the application of Section 956 of the 
Code (as reasonably determined by the Borrowing Agent), it being understood and agreed that if 
a Subsidiary executes this Agreement as a “Subsidiary Guarantor” then it shall constitute a 
“Subsidiary Guarantor”; provided further, notwithstanding the above, no Subsidiary (other than 
the Foreign ABL Loan Parties, which shall guarantee the ABL DIP Credit Agreement) shall be 
excluded as a “Subsidiary Guarantor” if such Subsidiary enters into, or is required to enter into, a 
guarantee (or becomes, or is required to become, a borrower or other obligor under) of the 
Prepetition Second Lien Credit Agreement, the Prepetition ABL Facility, the Prepetition First 
Lien Term Credit Agreement, or the ABL DIP Credit Agreement. 

“Swap Agreement” shall mean any agreement with respect to any swap, cap, collar, 
hedge, forward, future or derivative transaction or option or similar agreement involving, or 
settled by reference to, one or more rates, currencies, commodities, equity or debt instruments or 
securities, or economic, financial or pricing indices or measures of economic, financial or pricing 
risk or value or any similar transaction or any combination of these transactions (including, 
without limitation, any Interest Rate Protection Agreement). 

“Swap Termination Value” means, in respect of any one or more Swap Agreement, after 
taking into account the effect of any legally enforceable netting agreement relating to such Swap 
Agreement, (a) for any date on or after the date such Swap Agreement have been closed out and 
termination value(s) determined in accordance therewith, such termination value(s), and (b) for 
any date prior to the date referenced in clause (a), the amount(s) determined as the mark-to-
market value(s) for such Swap Agreement, as determined based upon one or more mid-market or 
other readily available quotations provided by any recognized dealer in such Swap Agreement 
(which may include a Lender or any Affiliate of a Lender). 

“Synthetic Lease Obligation” shall mean the monetary obligation of a Person under a so-
called synthetic, off-balance sheet or tax retention lease. 
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“Tax Sharing Agreement” means the tax sharing agreement dated as of the Prepetition 
First Lien Term Credit Agreement Closing Date between Payless Inc. (formerly known as 
Collective Brands, Inc.) and Wolverine World Wide, Inc. 

“Taxes” shall mean all present or future taxes, levies, imposts, duties, fees, assessments, 
deductions, withholdings (including backup withholding) or other charges in the nature of 
taxation now or hereafter imposed by any jurisdiction or by any political subdivision or taxing 
authority thereof or therein and all interest, penalties or similar liabilities with respect to such 
taxes, levies, imposts, duties, fees, assessments or other charges. 

“Term DIP Claims” shall have the meaning set forth in the preamble to this Agreement. 

“Term DIP Commitments” shall have the meaning set forth in the recitals to this 
Agreement. 

“Term DIP Facility” has the meaning assigned to such term in the recitals to this 
Agreement. 

“Term DIP Loans” shall have the meaning set forth in the preamble to this Agreement. 

“Term DIP Note” shall have the meaning set forth in Section 2.6(a). 

“Term DIP Security Agreement” shall mean the Term DIP Security Agreement in the 
form of Exhibit E, as modified, supplemented, amended, restated (including any amendment and 
restatement thereof), extended or renewed from time to time in accordance with the terms thereof 
and hereof. 

“Term DIP Security Document” shall mean and include each of the Term DIP Security 
Agreement, and, after the execution and delivery thereof, each Additional Term DIP Security 
Document and each Intercreditor Agreement. 

“Term Loan” shall mean any loan made or maintained by any Lender pursuant to this 
Agreement, including for the avoidance of doubt, Term DIP Loans. 

“Term Loan Intercreditor Agreement” shall mean the Intercreditor Agreement, dated as 
of March 11, 2014, between the Prepetition First Lien Term Agent and the Prepetition Second 
Lien Collateral Agent, and acknowledged by certain of the Loan Parties, as the same may be 
amended, supplemented, waived or otherwise modified from time to time in accordance with the 
terms hereof and thereof. 

“Term Priority Collateral” shall have the meaning set forth in the ABL/Term Loan 
Intercreditor Agreement, whether or not the same remains in full force and effect. 

“Termination Date” the first date on which each of the following conditions are satisfied: 

(a) the full cash payment of the Obligations under the Loan Documents (other 
than unasserted contingent indemnification obligations); 
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(b) the termination or expiration of all Term DIP Commitments; and 

(c) the full cash payment of the Obligations under the Secured Swap 
Agreements, to the extent due and payable or that would be due and payable pursuant to the 
Secured Swap Agreement upon the release of the pledge and security interests granted under the 
Term DIP Security Documents (other than any Obligations relating to Swap Agreements that, at 
such time, are allowed by the applicable provider of such Swap Agreements to remain 
outstanding without being required to be repaid). 

“Test Amount” shall mean, (i) at all times from and after the Petition Date until the 
second amended DIP Budget has been approved, $25,000,000, (ii) from and after the date of the 
second amended DIP Budget has been approved until the third amended DIP Budget has been 
approved, $30,000,000, and (iii) at all times after the third amended DIP Budget has been 
approved, $35,000,000 

“Testing Period” shall have the meaning set forth in the definition of “Permitted 
Variance”. 

“Total Term DIP Commitment” shall mean, at any time, the sum of the Initial Term DIP 
Commitment and Final Term DIP Commitment. The aggregate amount of the Total Term DIP 
Commitment as of the Closing Date is $80,000,000. 

“Tranche” shall mean the respective facility and commitments utilized in making Term 
Loans hereunder, with there being one Tranche on the Closing Date, i.e., Initial DIP Borrowing. 

“Transaction” shall have the meaning set forth in the preamble hereto and including the 
payment of all fees, costs and expenses in connection with the foregoing (such fees, costs and 
expenses being, the “Transaction Costs”). 

“Transaction Costs” has the meaning set forth in the definition of Transaction. 

“Type” shall mean the type of Term Loan determined with regard to the interest option 
applicable thereto, i.e., whether a Base Rate Loan or a LIBOR Loan. 

“UCC” shall mean the Uniform Commercial Code as from time to time in effect in the 
relevant jurisdiction. 

“United States” and “U.S.” shall each mean the United States of America. 

 “Variance Report” shall have the meaning set forth in Section 7.2(g). 

“Wholly Owned Domestic Subsidiary” shall mean, with respect to any Person, any 
Wholly Owned Subsidiary of such Person which is a Domestic Subsidiary. 

“Wholly Owned Subsidiary” shall mean, with respect to any Person, (i) any corporation 
100% of whose Capital Stock is at the time owned by such Person and/or one or more Wholly 
Owned Subsidiaries of such Person and (ii) any partnership, limited liability company, 
association, joint venture or other entity in which such Person and/or one or more Wholly Owned 
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Subsidiaries of such Person has a 100% equity interest at such time (other than, in the case of a 
Foreign Subsidiary of the Borrowing Agent with respect to the preceding clauses (i) and (ii), 
director’s qualifying shares and/or other nominal amount of shares required to be held by 
Persons other than the Borrowing Agent and its Subsidiaries under applicable law). 

“Write-Down and Conversion Powers” shall mean, with respect to any EEA Resolution 
Authority, the write-down and conversion powers of such EEA Resolution Authority from time 
to time under the Bail-In Legislation for the applicable EEA Member Country, which write-
down and conversion powers are described in the EU Bail-In Legislation Schedule. 

1.2 Other Interpretive Provisions. Unless otherwise specified therein, all terms 
defined in this Agreement shall have the defined meanings when used in the other Loan 
Documents or any certificate or other document made or delivered pursuant hereto or thereto. 

(b) As used herein and in the other Loan Documents, and any certificate or 
other document made or delivered pursuant hereto or thereto, (i) accounting terms not defined in 
Section 1.1 shall have the respective meanings given to them under GAAP (but subject to the 
terms of Section 12.7), (ii) the words “include”, “includes” and “including” shall be deemed to 
be followed by the phrase “without limitation”, (iii) unless the context otherwise requires, the 
words “asset” and “property” shall be construed to have the same meaning and effect and to refer 
to any and all tangible and intangible assets and properties, including cash, Capital Stock, 
securities, revenues, accounts, leasehold interests and contract rights, (iv) the word “will” shall 
be construed to have the same meaning and effect as the word “shall,” and (v) unless the context 
otherwise requires, any reference herein (A) to any Person shall be construed to include such 
Person’s successors and assigns and (B) to Holdings, the Borrowing Agent or any other Loan 
Party shall be construed to include Holdings, the Borrowing Agent or such Loan Party as debtor 
and debtor-in-possession and any receiver or trustee for Holdings, the Borrowing Agent or any 
other Loan Party, as the case may be, in any insolvency or liquidation proceeding. 

(c) The words “hereof,” “herein” and “hereunder” and words of similar 
import, when used in this Agreement, shall refer to this Agreement as a whole and not to any 
particular provision of this Agreement, and Section, Schedule and Exhibit references are to this 
Agreement unless otherwise specified. 

(d) The meanings given to terms defined herein shall be equally applicable to 
both the singular and plural forms of such terms. 

(e) Notwithstanding anything herein or any other Loan Document to the 
contrary, whenever any document, agreement or other item is required by any Loan Document to 
be delivered on a day that is not a Business Day, the due date thereof shall be extended to the 
next succeeding Business Day, for the avoidance of doubt, including the Milestones and any 
other deadlines herein with respect to filings, orders, motions and other deliverables with respect 
to the Chapter 11 Cases. 

(f) Any reference herein and in the other Loan Documents to the “payment in 
full” of the Obligations and words of similar import shall mean the payment in full of the 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 278 of 476



 

33 

Obligations, other than unasserted contingent indemnification obligations and unasserted 
expense reimbursement obligations. 

1.3 Joint and Severability of the Borrower Group. 

(a) In order to induce the Lenders to extend credit hereunder, the Borrowers 
agree that they will be jointly and severally liable for all the Obligations, including the principal 
of and interest on all Loans made to any Borrower.  Each member of the Borrower Group further 
agrees that the due and punctual payment of the Obligations may be extended or renewed, in 
whole or in part, without notice to or further assent from it, and that it will remain bound 
hereunder notwithstanding any such extension or renewal of any Obligation. 

(b) Each member of the Borrower Group waives presentment to, demand of 
payment from and protest to any other member of the Borrower Group of any of the Obligations, 
and also waives notice of acceptance of its obligations and notice of protest for nonpayment.  
The Obligations of any Borrower hereunder shall not be affected by (i) the failure of any Lender 
or the Administrative Agent to assert any claim or demand or to enforce or exercise any right or 
remedy against any member of the Borrower Group under the provisions of this Agreement or 
otherwise or (ii) any rescission, waiver, amendment or modification of any of the terms or 
provisions of this Agreement or any other agreement (other than the payment in full in cash of all 
the Obligations and except to the extent that such Obligations have been explicitly modified 
pursuant to an amendment or waiver that has become effective in accordance with the terms of 
this Agreement. 

(c) Each member of the Borrower Group further agrees that its agreement 
under this Section 1.3 constitutes a promise of payment when due (whether or not any 
bankruptcy or similar proceeding shall have stayed the accrual or collection of any of the 
Obligations or operated as a discharge thereof) and not of collection, and waives any right to 
require that any resort be had by any Lender or the Administrative Agent to any balance of any 
deposit account or credit on the books of such Lender or the Administrative Agent in favor of 
any member of the Borrower Group or any other Person. 

(d) The obligations of each member of the Borrower Group under this 
Section 1.3 shall not be subject to any reduction, limitation, impairment or termination for any 
reason, and shall not be subject to any defense or setoff, counterclaim, recoupment or termination 
whatsoever, by reason of the invalidity, illegality or unenforceability of the Obligations, any 
impossibility in the performance of the Obligations or otherwise.  Without limiting the generality 
of the foregoing, the obligations of the member of the Borrower Group under this Section 1.3 
shall not be discharged or impaired or otherwise affected by (i) the failure of the Administrative 
Agent or any Lender to assert any claim or demand or to enforce any remedy under this 
Agreement or any other agreement, (ii) any waiver or modification in respect of any thereof, (iii) 
any default, failure or delay, willful or otherwise, in the performance of any of the Obligations or 
(iv) any other act or omission that may or might in any manner or to any extent vary the risk of 
such member of the Borrower Group or otherwise operate as a discharge of such member of the 
Borrower Group or any member of the Borrower Group as a matter of law or equity. 
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(e) Each member of the Borrower Group further agrees that its obligations 
under this Section 1.3 shall continue to be effective or be reinstated, as the case may be, if at any 
time payment, or any part thereof, of any Obligation is rescinded or must otherwise be restored 
by the Administrative Agent or any Lender upon the bankruptcy or reorganization of any other 
member of the Borrower Group or otherwise. 

(f) In furtherance of the foregoing and not in limitation of any other right 
which the Administrative Agent or any Lender may have at law or in equity against any member 
of the Borrower Group by virtue of this Section 1.3, upon the failure of any other member of the 
Borrower Group to pay any Obligation when and as the same shall become due, whether at 
maturity, by acceleration, after notice of prepayment or otherwise, each member of the Borrower 
Group hereby promises to and will, upon receipt of written demand by the Administrative Agent, 
forthwith pay, or cause to be paid, in cash the amount of such unpaid Obligation. 

(g) If by virtue of the provisions set forth herein, any member of the Borrower 
Group is required to pay and shall pay Obligations of another member of the Borrower Group, 
all rights of such member of the Borrower Group against such other member of the Borrower 
Group arising as a result thereof by way of right of subrogation, right of contribution or 
otherwise shall in all respects be subordinated and junior in right of payment to the prior 
payment in full of all the Obligations, and any of these rights among members of the Borrower 
Group shall not be due or paid until all Obligations shall have been paid in full. 

SECTION 2.  
AMOUNT AND TERMS OF CREDIT. 

2.1 The Initial Term DIP Commitments. 

(a) Subject to and upon the terms and conditions set forth herein, each Lender 
severally agrees upon entry of the Final Order and satisfaction of the conditions to Borrowing set 
forth in Section 6.2 (i) to make a Term Loan to the Borrowers in a principal amount not to 
exceed its pro rata share of $30,000,000 (the “Initial DIP Borrowing”) based on its Term DIP 
Commitment, (ii) following satisfaction of the conditions to Borrowing in Section 6.3, to make 
one or more Term Loans to the Borrowers in a principal amount not to exceed its pro rata share 
of $80,000,000 less the Initial DIP Borrowing (each such Borrowing, a “Subsequent DIP 
Borrowings”) and except as hereinafter provided, which Term Loans shall, at the option of the 
Borrowers, be incurred and maintained as, and/or converted into, Base Rate Loans or LIBOR 
Loans, provided that except as otherwise specifically provided in Section 2.11(b), the Initial DIP 
Borrowing comprising the same Borrowing shall at all times be of the same Type.  Once repaid, 
Initial DIP Borrowings incurred hereunder may not be reborrowed. 

(b) After the Closing Date, subject to and upon the terms and conditions set 
forth herein, each Lender with a Term DIP Commitment (other than an Initial Term DIP 
Commitment) severally agrees to make Term Loans to the Borrowing Agent, which Term Loans 
under such Tranche (i) shall be incurred on the date set forth for such incurrence in the Notice of 
Borrowing, (ii) shall be denominated in Dollars, (iii) except as hereinafter provided, shall, at the 
option of the Borrowing Agent, be incurred and maintained as, and/or converted into, Base Rate 
Loans or LIBOR Loans, provided that except as otherwise specifically provided in 
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Section 2.11(b), all Term Loans under a Tranche comprising the same Borrowing shall at all 
times be of the same Type, and (iv) shall be made by each such Lender in that aggregate 
principal amount which does not exceed the Total Term DIP Commitment.  Once repaid, Term 
Loans incurred hereunder may not be reborrowed. 

2.2 Minimum Amount of Each Borrowing.  The aggregate principal amount of (a) the 
Initial DIP Borrowing shall not be less than the Initial Term DIP Commitment and (b) the 
aggregate amount of the Subsequent DIP Borrowings shall not be less than the Final Term DIP 
Commitment. 

2.3 Notice of Borrowing. 

(a) Except with respect to the Initial DIP Borrowing, which may be made 
upon written notice provided on the date three (3) Business Day prior to such Initial DIP 
Borrowing and Loan, if the Borrowing Agent desires to incur the Term Loans (or portions 
thereof) as (x) LIBOR Loans hereunder, the Borrowing Agent shall give the Administrative 
Agent at the Notice Office at least three Business Days’ (or such shorter period as shall be 
acceptable to the Administrative Agent) prior notice of the Term Loans to be incurred hereunder 
and (y) Base Rate Loans hereunder, the Borrowing Agent shall give the Administrative Agent at 
the Notice Office at least one Business Day’s (or such shorter period as shall be acceptable to the 
Administrative Agent) prior notice of the Term Loans to be incurred hereunder, provided that any 
such notice shall be deemed to have been given on a certain day only if given before 11:00 A.M. 
(New York City time) on such day.  Such notice (the “Notice of Borrowing”), except as 
otherwise expressly provided in Section 2.11, shall be irrevocable and shall be in writing, in the 
form of Exhibit F, appropriately completed to specify: (i) the aggregate principal amount of the 
Term Loans to be incurred pursuant to such Borrowing, (ii) the date of such Borrowing (which 
shall be a Business Day) and the date of the entry of the Final Order, (iii) whether the Term 
Loans being incurred pursuant to such Borrowing are to be initially maintained as Base Rate 
Loans or, to the extent permitted hereunder, LIBOR Loans and, if LIBOR Loans, the initial 
Interest Period to be applicable thereto, and (iv) the wire instructions for the account to which the 
funds should be sent.  The Administrative Agent shall promptly give each Lender which is 
required to make Term Loans, notice of such proposed Borrowing, of such Lender’s 
proportionate share thereof and of the other matters required by the immediately preceding 
sentence to be specified in the Notice of Borrowing. 

(b) Without in any way limiting the obligation of the Borrowing Agent to 
confirm in writing any telephonic notice of any Borrowing or prepayment of Term Loans, the 
Administrative Agent may act without liability upon the basis of telephonic notice of such 
Borrowing or prepayment, as the case may be, believed by the Administrative Agent in good 
faith to be from an Authorized Officer of the Borrowing Agent, prior to receipt of written 
confirmation.  In each such case, the Borrowing Agent hereby waives the right to dispute the 
Administrative Agent’s record of the terms of such telephonic notice of such Borrowing or 
prepayment of Term Loans, as the case may be, absent manifest error. 

2.4 Repayment of Term Loans.  All Loans shall be due and payable on the DIP 
Termination Date without further application to or order from the Bankruptcy Court, together 
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with accrued and unpaid interest on the principal amount to be paid to but excluding the date of 
payment. 

2.5 Disbursement of Funds.  No later than 1:00 P.M. (New York City time) on the 
date specified in each Notice of Borrowing, each Lender with a Term DIP Commitment of the 
respective Tranche will make available its pro rata portion (determined in accordance with 
Section 2.8) of each such Borrowing requested to be made on such date.  All such amounts will 
be made available in Dollars and in immediately available funds at the Payment Office, and upon 
receipt of all requested Loan funds, the Administrative Agent will make available to the 
applicable Borrower in accordance with the Notice of Borrowing, the aggregate of the amounts 
so made available by the Lenders.  Unless the Administrative Agent shall have been notified by 
any Lender prior to the date of Borrowing that such Lender does not intend to make available to 
the Administrative Agent such Lender’s portion of any Borrowing to be made on such date, the 
Administrative Agent may assume that such Lender has made such amount available to the 
Administrative Agent on such date of Borrowing and the Administrative Agent may (but shall 
not be obligated to), in reliance upon such assumption, make available to the applicable 
Borrower a corresponding amount.  If such corresponding amount is not in fact made available to 
the Administrative Agent by such Lender, the Administrative Agent shall be entitled to recover 
such corresponding amount on demand from such Lender.  If such Lender does not pay such 
corresponding amount forthwith upon the Administrative Agent’s demand therefor, the 
Administrative Agent shall promptly notify the Borrowing Agent and the Borrowing Agent shall 
immediately pay such corresponding amount to the Administrative Agent.  The Administrative 
Agent also shall be entitled to recover on demand from such Lender or the Borrowing Agent, as 
the case may be, interest on such corresponding amount in respect of each day from the date such 
corresponding amount was made available by the Administrative Agent to the Borrowing Agent 
until the date such corresponding amount is recovered by the Administrative Agent, at a rate per 
annum equal to (i) if recovered from such Lender, the overnight Federal Funds Rate for the first 
three (3) days and at the interest rate otherwise applicable to such Term Loans for each day 
thereafter and (ii) if recovered from the Borrowing Agent, the rate of interest applicable to the 
respective Borrowing, as determined pursuant to Section 2.9.  Nothing in this Section 2.5 shall 
be deemed to relieve any Lender from its obligation to make Term Loans hereunder or to 
prejudice any rights which any Borrower may have against any Lender as a result of any failure 
by such Lender to make Term Loans hereunder. 

2.6 Term DIP Notes.   

(a) The Borrowers’ obligation to pay the principal of, and interest on, the 
Term Loans under a Tranche made by each Lender shall be evidenced in the Register maintained 
by the Administrative Agent pursuant to Section 12.15 and shall, if requested by such Lender, 
also be evidenced by a promissory note duly executed and delivered by the Borrowers 
substantially in the form of Exhibit G, with blanks appropriately completed in conformity 
herewith (each, a “Term DIP Note” and, collectively, the “Term DIP Notes”). 

(b) Each Lender will note on its internal records the amount of each Term 
Loan under a Tranche made by it and each payment in respect thereof and prior to any transfer of 
any of its Term DIP Notes with respect to such Term Loans will endorse on the reverse side 
thereof the outstanding principal amount of such Term Loans evidenced thereby.  Failure to make 
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any such notation or any error in such notation shall not affect the Borrowers’ obligations in 
respect of such Term Loans. 

(c) Notwithstanding anything to the contrary contained above in this 
Section 2.6 or elsewhere in this Agreement, Term DIP Notes shall only be delivered to Lenders 
which at any time specifically request the delivery of such Term DIP Notes.  No failure of any 
Lender to request or obtain a Term DIP Note evidencing its Term Loans under a Tranche to the 
Borrowers shall affect or in any manner impair the obligations of the Borrowers to pay the Term 
Loans under such Tranche (and all related Obligations) incurred by the Borrowers which would 
otherwise be evidenced thereby in accordance with the requirements of this Agreement, and shall 
not in any way affect the security or guarantees therefor provided pursuant to the various Loan 
Documents.  Any Lender which does not have a Term DIP Note evidencing its outstanding Term 
Loans shall in no event be required to make the notations otherwise described in preceding 
clause (b).  At any time when any Lender requests the delivery of a Term DIP Note to evidence 
any of its Term Loans under a Tranche, the Borrowers shall promptly execute and deliver to the 
respective Lender the requested Term DIP Note in the appropriate amount or amounts to 
evidence such Term Loans. 

2.7 Conversions.  The Borrowers shall have the option to continue, convert, on any 
Business Day, all or a portion equal to at least the Minimum Borrowing Amount of the 
outstanding principal amount of Term Loans made pursuant to one or more Borrowings (so long 
as of the same Tranche) of one or more Types of Term Loans into a Borrowing (of the same 
Tranche) of another Type of Term Loan, provided that, (i) except as otherwise provided in 
Section 2.11(b) or unless the Borrowers comply with the provisions of Section 2.12, LIBOR 
Loans may be converted into Base Rate Loans only on the last day of an Interest Period 
applicable to the Term Loans being converted and no such partial conversion of LIBOR Loans 
shall reduce the outstanding principal amount of such LIBOR Loans made pursuant to a single 
Borrowing to less than the Minimum Borrowing Amount applicable thereto and (ii) no 
conversion pursuant to this Section 2.7 shall result in a greater number of Borrowings of LIBOR 
Loans than is permitted under Section 2.2.  Each such conversion shall be effected by the 
Borrowing Agent giving the Administrative Agent at the Notice Office prior to 11:00 A.M. (New 
York City time) at least (x) in the case of conversions of Base Rate Loans into LIBOR Loans or 
continuations of LIBOR Loans, three Business Days’ prior written notice and (y) in the case of 
conversions of LIBOR Loans into Base Rate Loans, one Business Day’s prior written notice 
(each, a “Notice of Conversion/Continuation”), in each case in the form of Exhibit H, 
appropriately completed to specify the Term Loans to be so converted or continued, the 
Borrowing or Borrowings pursuant to which such Term Loans were incurred and, if to be 
converted into LIBOR Loans, the Interest Period to be initially applicable thereto.  The 
Administrative Agent shall give each Lender prompt notice of any such proposed conversion 
affecting any of its Term Loans. If the Borrowing Agent fails to specify a Type of Term Loan in 
a Notice of Borrowing or if the Borrowing Agent fails to give a timely notice requesting a 
conversion or continuation, then the Term Loans shall be made as, or converted or continued to, 
Base Rate Loans. 

2.8 Pro Rata Borrowings.  All Borrowings of any Tranche of Term Loans under this 
Agreement shall be incurred from the Lenders pro rata on the basis of their Term DIP 
Commitments applicable to such Tranche of Term Loans.  It is understood that no Lender shall 
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be responsible for any default by any other Lender of its obligation to make Term Loans 
hereunder and that each Lender shall be obligated to make the Term Loans provided to be made 
by it hereunder, regardless of the failure of any other Lender to make its Term Loans hereunder. 

2.9 Interest.   

(a) The Borrowers agree to pay interest in respect of the unpaid principal 
amount of each Borrowing maintained as a Base Rate Loan from the date of Borrowing thereof 
until the earlier of (i) the maturity thereof (whether by acceleration or otherwise) and (ii) the 
conversion of such Base Rate Loan to a LIBOR Loan pursuant to Section 2.7 or 2.10, as 
applicable, at a rate per annum which shall be equal to the sum of the relevant Applicable Margin 
plus the Base Rate, each as in effect from time to time. 

(b) The Borrowers agree to pay interest in respect of the unpaid principal 
amount of each Borrowing maintained as a LIBOR Loan from the date of Borrowing thereof 
until the earlier of (i) the maturity thereof (whether by acceleration or otherwise) and (ii) the 
conversion of such LIBOR Loan to a Base Rate Loan pursuant to Section 2.7, 2.10 or 2.11, as 
applicable, at a rate per annum which shall, during each Interest Period applicable thereto, be 
equal to the sum of the relevant Applicable Margin as in effect from time to time during such 
Interest Period plus the LIBOR Rate for such Interest Period. 

(c) [Reserved]. 

(d) Upon the occurrence and during the continuance of a Default or an Event 
of Default, principal and, to the extent permitted by law, interest in respect of each Term Loan 
and other amounts shall, in each case, bear interest at a rate per annum equal to (x) in the case of 
overdue principal, the rate which is 2% in excess of the rate then borne by such Term Loans and 
(y) in the case of all other amounts (including, to the extent permitted by law, overdue interest) 
payable hereunder and under any other Loan Document shall bear interest at a rate per annum 
equal to the rate which is 2% in excess of the rate applicable to Term Loans that are maintained 
as Base Rate Loans from time to time.  Interest that accrues under this Section 2.9(d) shall be 
payable on demand. 

(e) Accrued (and theretofore unpaid) interest shall be payable (i) in respect of 
each Base Rate Loan, (x) monthly in arrears on each Monthly Payment Date, (y) on the date of 
any repayment or prepayment in full of all outstanding Base Rate Loans, and (z) at maturity 
(whether by acceleration or otherwise) and, after such maturity, on demand, and (ii) in respect of 
each LIBOR Loan, (x) on the last day of each Interest Period applicable thereto, and (y) on the 
date of any repayment or prepayment (on the amount repaid or prepaid), at maturity (whether by 
acceleration or otherwise) and, after such maturity, on demand. 

(f) Upon each Interest Determination Date, the Administrative Agent shall 
determine the LIBOR Rate for each Interest Period applicable to the respective LIBOR Loans 
and shall promptly notify the Borrowers and the Lenders of such LIBOR Loans thereof.  Each 
such determination shall, absent manifest error, be final and conclusive and binding on all parties 
hereto. 
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2.10 Interest Periods.  At the time the Borrowers give any Notice of Borrowing or 
Notice of Conversion/Continuation in respect of the making of, continuation of, or conversion 
into, any LIBOR Loan (in the case of the initial Interest Period applicable thereto) or prior to 
11:00 A.M. (New York City time) on the third Business Day prior to the expiration of an Interest 
Period applicable to such LIBOR Loan (in the case of any subsequent Interest Period), the 
Borrowers shall have the right to elect the interest period (each, an “Interest Period”) applicable 
to such LIBOR Loan, which Interest Period shall, at the option of the Borrowers, be a one month 
period, provided that (in each case): 

(a) all LIBOR Loans comprising a Borrowing shall at all times have the same 
Interest Period; 

(b) the initial Interest Period for any LIBOR Loan shall commence on the date 
of Borrowing of such LIBOR Loan (including the date of any conversion thereto from a Base 
Rate Loan) and each Interest Period occurring thereafter in respect of such LIBOR Loan shall 
commence on the day on which the next preceding Interest Period applicable thereto expires; 

(c) (i) if any Interest Period for a LIBOR Loan begins on a day for which 
there is no numerically corresponding day in the calendar month at the end of such Interest 
Period, such Interest Period shall end on the last Business Day of such calendar month, and (ii) if 
any Interest Period for LIBOR Loan begins on the last Business Day of a calendar month, such 
Interest Period shall end on the last Business Day of the last calendar month of such Interest 
Period; 

(d) if any Interest Period for a LIBOR Loan would otherwise expire on a day 
which is not a Business Day, such Interest Period shall expire on the next succeeding Business 
Day; provided, however, that if any Interest Period for a LIBOR Loan would otherwise expire on 
a day which is not a Business Day but is a day of the month after which no further Business Day 
occurs in such month, such Interest Period shall expire on the next preceding Business Day; 

(e) unless the Required Lenders otherwise agree, no Interest Period may be 
selected at any time when a Default or an Event of Default is then in existence; and  

(f) no Interest Period in respect of any Borrowing of any Tranche of Term 
Loans shall be selected which extends beyond the Maturity Date for such Tranche of Term 
Loans. 

If by 11:00 A.M. (New York City time) on the third Business Day prior to the expiration 
of any Interest Period applicable to a Borrowing of LIBOR Loans, the Borrowers have failed to 
elect, or is not permitted to elect, a new Interest Period to be applicable to such LIBOR Loans as 
provided above, the Borrowers shall be deemed to have elected to continue such LIBOR Loans 
as LIBOR Loans with an Interest Period of one month effective as of the expiration date of such 
current Interest Period. 
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2.11 Increased Costs, Illegality, etc.  

(a) In the event that any Lender shall have determined (which determination 
shall, absent manifest error, be final and conclusive and binding upon all parties hereto but, with 
respect to clause (A) below, may be made only by the Administrative Agent): 

(A) on any Interest Determination Date that, by reason of any 
changes in any Requirement of Law arising after the date of this Agreement affecting the 
London interbank market, adequate and fair means do not exist for ascertaining the 
applicable interest rate on the basis provided for in the definition of LIBOR Rate; or 

(B) at any time, that such Lender shall incur increased costs, 
Taxes (other than Excluded Taxes and Indemnified Taxes which are otherwise provided 
for in Section 4.4) or reductions in the amounts received or receivable hereunder with 
respect to any LIBOR Loan because of (x) any change since the date of this Agreement in 
any applicable law or governmental rule, regulation, order, guideline or request (whether 
or not having the force of law) or in the interpretation or administration thereof and 
including the introduction of any new law or governmental rule, regulation, order, 
guideline or request, such as, but not limited to, a change in official reserve requirements, 
but, in all events, excluding reserves required under Regulation D to the extent included 
in the computation of the LIBOR Rate and/or (y) other circumstances arising since the 
date of this Agreement affecting such Lender, the London interbank market or the 
position of such Lender in such market (including that the LIBOR Rate with respect to 
such LIBOR Loan does not adequately and fairly reflect the cost to such Lender of 
funding such LIBOR Loan); or 

(C) at any time, that the making or continuance of any LIBOR 
Loan has been made (x) unlawful by any law or governmental rule, regulation or order, 
(y) impossible by compliance by any Lender in good faith with any governmental request 
(whether or not having force of law) or (z) impracticable as a result of a contingency 
occurring after the date of this Agreement which materially and adversely affects the 
London interbank market; 

then, and in any such event, such Lender (or the Administrative Agent, in the case of clause (A) 
above) shall promptly give notice to the Borrowers and, except in the case of clause (A) above, 
to the Administrative Agent of such determination (which notice the Administrative Agent shall 
promptly transmit to each of the other Lenders).  Thereafter (x) in the case of clause (A) above, 
LIBOR Loans shall no longer be available until such time as the Administrative Agent notifies 
the Borrowers and the Lenders that the circumstances giving rise to such notice by the 
Administrative Agent no longer exist, and any Notice of Borrowing or Notice of 
Conversion/Continuation given by the Borrowers with respect to LIBOR Loans which have not 
yet been incurred (including by way of conversion) shall be deemed rescinded by the Borrowers, 
(y) in the case of clause (B) above, the Borrowers agree to pay to such Lender, upon such 
Lender’s written request therefor, such additional amounts (in the form of an increased rate of, or 
a different method of calculating, interest or otherwise as such Lender shall determine after 
consultation with the Borrowers) as shall be required to compensate such Lender for such 
increased costs or reductions in amounts received or receivable hereunder (a written notice as to 
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the additional amounts owed to such Lender, showing in reasonable detail the basis for the 
calculation thereof, submitted to the Borrowers by such Lender shall, absent manifest error, be 
final and conclusive and binding on all the parties hereto) and (z) in the case of clause (C) above, 
the Borrowers shall take one of the actions specified in Section 2.11(b) as promptly as possible 
and, in any event, within the time period required by law. 

(b) At any time that any LIBOR Loan is affected by the circumstances 
described in Section 2.11(a)(B), the Borrowers may, and in the case of a LIBOR Loan affected 
by the circumstances described in Section 2.11(a)(C), the Borrowers shall, either (x) if the 
affected LIBOR Loan is then being made initially or pursuant to a conversion, cancel such 
Borrowing by giving the Administrative Agent written notice on the same date that the 
Borrowers were notified by the affected Lender or the Administrative Agent pursuant to 
Section 2.11(a)(B) or (C) or (y) if the affected LIBOR Loan is then outstanding, upon at least 
three Business Days’ written notice to the Administrative Agent, require the affected Lender to 
convert such LIBOR Loan into a Base Rate Loan, provided that, if more than one Lender is 
affected at any time, then all affected Lenders must be treated the same pursuant to this 
Section 2.11(b). 

(c) If any Lender determines that after the date of this Agreement the 
introduction of or any change in any applicable law or governmental rule, regulation, order, 
guideline, directive or request (whether or not having the force of law) concerning capital 
adequacy, or any change in interpretation or administration thereof by the NAIC or any 
Governmental Authority, central bank or comparable agency, will have the effect of increasing 
the amount of capital required or expected to be maintained by such Lender or any corporation 
controlling such Lender based on the existence of such Lender’s Term DIP Commitments 
hereunder or its obligations hereunder, then the Borrowers agree to pay to such Lender, upon its 
written demand therefor, such additional amounts as shall be required to compensate such 
Lender or such other corporation for the increased cost to such Lender or such other corporation 
or the reduction in the rate of return to such Lender or such other corporation as a result of such 
increase of capital.  In determining such additional amounts, each Lender will act reasonably and 
in good faith and will use averaging and attribution methods which are reasonable, provided that 
such Lender’s determination of compensation owing under this Section 2.11(c) shall, absent 
manifest error, be final and conclusive and binding on all the parties hereto.  Each Lender, upon 
determining that any additional amounts, will be payable pursuant to this Section 2.11(c), will 
give prompt written notice thereof to the Borrowers, which notice shall show in reasonable detail 
the basis for calculation of such additional amounts, although the failure to give any such notice 
shall not release or diminish a Borrower’s obligations to pay additional amounts pursuant to this 
Section 2.11(c) upon the subsequent receipt of such notice. 

(d) Notwithstanding anything in this Agreement to the contrary, (x) the Dodd-
Frank Wall Street Reform and Consumer Protection Act and all requests, rules, guidelines, 
requirements and directives thereunder, issued in connection therewith or in implementation 
thereof and (y) all requests rules, guidelines or directives promulgated by the Bank for 
International Settlements, the Basel Committee on Banking Supervision (or any successor or 
similar authority) or the United States regulatory authorities, in each case pursuant to Basel III, 
shall be deemed to be a change after the date of this Agreement in a requirement of law or 
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government rule, regulation or order, regardless of the date enacted, adopted, issued or 
implemented (including for purposes of this Section 2.11). 

(e) For the avoidance of doubt, this Section 2.11 shall not apply to any 
Excluded Taxes, or to any Indemnified Taxes, which are otherwise provided for in Section 4.4. 

2.12 Compensation.   

(a) The Borrowers agree to compensate each Lender, upon its written request 
(which request shall set forth in reasonable detail the basis for requesting such compensation), 
for all actual losses, reasonable and documented out-of-pocket expenses and liabilities 
(including, without limitation, any actual loss, reasonable and documented out-of-pocket expense 
or liability incurred by reason of the liquidation or reemployment of deposits or other funds 
required by such Lender to fund its LIBOR Loans but excluding loss of anticipated profits) 
which such Lender may sustain: (i) if for any reason (other than a default by such Lender or the 
Administrative Agent) a Borrowing of, or conversion from or into, LIBOR Loans does not occur 
on a date specified therefor in a Notice of Borrowing or Notice of Conversion/Continuation 
(whether or not withdrawn by the Borrowers or deemed withdrawn pursuant to Section 2.11(a)); 
(ii) if any prepayment or repayment (including any prepayment or repayment made pursuant to 
Section 4.1, Section 4.2 or as a result of an acceleration of the Term Loans pursuant to 
Section 10) or conversion of any of its LIBOR Loans occurs on a date which is not the last day 
of an Interest Period with respect thereto (other than as a result of any required conversion 
pursuant to Section 2.11(b)); (iii) if any prepayment of any of its LIBOR Loans is not made on 
any date specified in a notice of prepayment given by the Borrowers; or (iv) as a consequence of 
(x) any other default by the Borrowers to repay LIBOR Loans when required by the terms of this 
Agreement or any Term DIP Note held by such Lender or (y) any election made pursuant to 
Section 2.11(b). 

(b) With respect to any Lender’s claim for compensation under Section 2.11 
or 2.12, the Borrowers shall not be required to compensate such Lender for any amount incurred 
more than 180 days prior to the date that such Lender or the Administrative Agent notifies the 
Borrowers of the event that gives rise to such claim; provided that, if the circumstance giving 
rise to such claim is retroactive, then such 180-day period referred to above shall be extended to 
include the period of retroactive effect thereof. 

(c) The Borrowers shall make such compensation under Section 2.11 or 2.12 
within thirty (30) days after receipt of written request therefor. 

2.13 Change of Lending Office.  Each Lender agrees that on the occurrence of any 
event giving rise to the operation of Section 2.11(a)(B) or (C), Section 2.11(c) or Section 4.4 
with respect to such Lender, it will, if requested by the Borrowing Agent, use reasonable efforts 
(subject to overall policy considerations of such Lender) to designate another lending office for 
any Term Loans affected by such event, provided that such designation is made on such terms 
that such Lender and its lending office suffer no legal, regulatory or unreimbursed economic 
disadvantage, with the object of avoiding the consequence of the event giving rise to the 
operation of such Section.  Nothing in this Section 2.13 shall affect or postpone any of the 
obligations of the Borrowers or the right of any Lender provided in Sections 2.11 and 4.4. 
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2.14 [Reserved].   

2.15 [Reserved].   

2.16 [Reserved].   

2.17 [Reserved].   

2.18 No Discharge; Survival of Claims.  Except as otherwise contemplated by the 
RSA, until payment in full of the Loans and all other Obligations, each of the Borrowers and the 
Guarantors agree that (a) the Obligations hereunder shall not be discharged by the entry of an 
order confirming a plan of reorganization or liquidation in any Chapter 11 Case (and each of the 
Borrowers and the Guarantors, pursuant to section 1141(d)(4) of the Bankruptcy Code, hereby 
waive any such discharge) and (b) the Superpriority DIP Claim and the DIP Liens granted to the 
Agents pursuant to the Orders and described in this Section 2.18 shall not be affected in any 
manner by the entry of an order confirming a plan of reorganization or liquidation in any Chapter 
11 Case. 

2.19 Release.  Each of the Borrowers and the Guarantors hereby acknowledge effective 
upon entry of the Final Order, and subject to the terms thereof, that the Borrowers, the 
Guarantors and any of their Subsidiaries have no defense, counterclaim, offset, recoupment, 
claim or demand of any kind or nature whatsoever that can be asserted to reduce or eliminate all 
of any part of the Borrowers’, the Guarantors’ or their respective Subsidiaries’ liability to repay 
the Administrative Agent, Collateral Agent or any Lender as provided in this Agreement or to 
seek affirmative relief or damages of any kind or nature from the Administrative Agent, 
Collateral Agent or any Lender.  Upon entry of the Final Order, the Borrowers and the 
Guarantors, each in their own right and on behalf of their bankruptcy estates, and on behalf of all 
their successors, assigns, Subsidiaries and any Affiliates and any Person acting for and on behalf 
of, or claiming through them, (collectively, the “Releasing Parties”), hereby fully, finally and 
forever release and discharge the Administrative Agent, the Collateral Agent and Lenders and all 
of Administrative Agent’s, Collateral Agent’s and Lenders’ officers, directors, servants, agents, 
attorneys, assigns, heirs, parents, subsidiaries, and each Person acting for or on behalf of any of 
them (collectively, the “Released DIP Parties”) of and from any and all actions, causes of action, 
demands, suits, claims, liabilities, Liens, lawsuits, adverse consequences, amounts paid in 
settlement, costs, damages, debts, deficiencies, diminution in value, disbursements, expenses, 
losses and other obligations of any kind or nature whatsoever, in each case, existing at the time 
of entry of the Final Order, whether in law, equity or otherwise (including, without limitation, 
those arising under sections 541 through 550 of the Bankruptcy Code and interest or other 
carrying costs, penalties, legal, accounting and other professional fees and expenses, and 
incidental, consequential and punitive damages payable to third parties), directly or indirectly 
arising out of, connected with or relating to this Agreement, the Interim Order, the Final Order 
and the transactions (including, for avoidance of doubt, the Transactions) contemplated hereby, 
and all other agreements, certificates, instruments and other documents and statements (whether 
written or oral) related to any of the foregoing. 

2.20 Waiver of any Priming Rights.  On and after the Closing Date, and on behalf of 
themselves and their estates, and for so long as any Obligations shall be outstanding, the 
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Borrowers and the Guarantors hereby irrevocably waive any right, pursuant to sections 364(c) or 
364(d) of the Bankruptcy Code or otherwise, to grant any Lien of equal or greater priority than 
the DIP Liens securing the Obligations, or to approve a claim of equal or greater priority than the 
Obligations, in each case, other than as contemplated by the ABL DIP Credit Agreement 
Documents. 

SECTION 3.  
COMMITMENT FEES; FEES; REDUCTIONS OF COMMITMENTS 

3.1 Fees. 

(a) The Borrowing Agent agrees to pay to the Lenders such fees in the 
amounts and at the times specified as may be agreed to in writing from time to time by Holdings 
or any of its Subsidiaries and the Required Lenders (including, without limitation, all amounts 
owing under the Administrative Agent Fee Letter and the DIP Fee Letter). 

(b) The Borrowing Agent agrees to pay to the Administrative Agent such fees 
in the amounts and at the times specified as may be agreed to in writing from time to time by 
Holdings or any of its Subsidiaries and the Administrative Agent (including, without limitation, 
all amounts owing under the Administrative Agent Fee Letter and the DIP Fee Letter). 

3.2 Mandatory Reduction of Term DIP Commitments.  The Term DIP Commitments 
shall automatically terminate upon the making of the final Subsequent DIP Borrowing, with the 
portion thereof applicable to the Initial DIP Borrowing and any Subsequent DIP Borrowings 
terminating upon the making of the Initial DIP Borrowing or such Subsequent DIP Borrowing, 
as applicable. 

SECTION 4.  
PREPAYMENTS; PAYMENTS; TAXES 

4.1 Voluntary Prepayments.   

(a) The Borrowers may at any time and from time to time prepay the Term 
Loans, in whole or in part, in each case, without premium or penalty, upon irrevocable written 
notice (subject to revocation as, and in the circumstances, set forth in clause (II) below) delivered 
to the Administrative Agent no later than Noon (New York City time) three Business Days prior 
thereto, in the case of LIBOR Loans, and no later than Noon (New York City time) one Business 
Day prior to the date of such payment, in the case of Base Rate Loans, which notice shall specify 
the date and amount of prepayment, identify the Tranche of the prepayment of Term Loans and 
whether the prepayment is of LIBOR Loans or Base Rate Loans; provided, that if a LIBOR Loan 
is prepaid on any day other than the last day of the Interest Period applicable thereto, such 
Borrower shall also pay any amounts owing pursuant to Section 2.12; and provided, further, that 
(I) each voluntary prepayment of Term Loans pursuant to this Section 4.1(a) shall be applied to 
each Tranche of Term Loans on a pro rata basis and (II) if such notice of prepayment indicates 
that such prepayment is conditioned upon the consummation of any other transaction or the 
occurrence of any event (including an acquisition or a Change of Control), such notice of 
prepayment may be revoked if such Refinancing is not consummated or such condition is not 
satisfied, subject to payment of any costs referred to in Section 2.12.  Upon receipt of any such 
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notice the Administrative Agent shall promptly notify each relevant Lender thereof.  If any such 
notice is given, the amount specified in such notice shall be due and payable on the date 
specified therein, together with accrued interest to such date on the amount prepaid.  
Prepayments shall be accompanied by accrued interest.  Partial prepayments of Term Loans shall 
be in an aggregate principal amount of $1,000,000 and integral multiples of $1,000,000 in excess 
of that amount. 

(b) [Reserved].   

(c) All voluntary prepayments of a Tranche of Term Loans in accordance with 
this Section 4.1 shall be applied toward repayment of the outstanding Term DIP Claims on a pro 
rata basis. 

4.2 Mandatory Repayments.   

(a) If any Indebtedness shall be incurred by Holdings or any of its 
Subsidiaries, not later than two Business Days after the incurrence of such Indebtedness, an 
amount equal to 100% of the Net Cash Proceeds thereof shall be applied toward the prepayment 
of the Term Loans as set forth in this Section 4.2. 

(b) [Reserved].   

(c) If on any date Holdings or any of its Subsidiaries shall receive Net Cash 
Proceeds from any Asset Sale or any Recovery Event (other than any Net Cash Proceeds 
received in respect of Prepetition ABL Priority Collateral or assets of the ABL Foreign Loan 
Parties), then the Applicable Percentage of such Net Cash Proceeds shall be applied within five 
Business Days of such date to prepay outstanding Term Loans in accordance with this 
Section 4.2; provided, that the Borrowers shall have the option, directly or through one or more 
of their Subsidiaries, to reinvest such Net Cash Proceeds within ninety (90) days of receipt 
thereof in assets useful in the business of the Borrowers and their Subsidiaries; provided, further, 
that all such Net Cash Proceeds not so reinvested within such period must be applied in 
accordance with this Section 4.2(c) without giving effect to the proviso herein; 

(d) Amounts to be applied in connection with prepayments made pursuant to 
this Section 4.2 shall be applied toward repayment of the outstanding Term DIP Claims on a pro 
rata basis. 

(e) [Reserved].   

(f) With respect to each repayment of Term Loans required by this 
Section 4.2, the Borrowing Agent (i) shall provide written notice to the Administrative Agent by 
12 pm at least one Business Day in advance of such prepayment and (ii) may designate the Types 
of Term Loans of the respective Tranche which are to be repaid and, in the case of LIBOR 
Loans, the specific Borrowing or Borrowings of the respective Tranche pursuant to which such 
LIBOR Loans were made, provided that: (i) unless the Borrowing Agent complies with the 
provisions of Section 2.12, repayments of LIBOR Loans pursuant to this Section 4.2 may only be 
made on the last day of an Interest Period applicable thereto unless all LIBOR Loans of the 
respective Tranche with Interest Periods ending on such date of required repayment and all Base 
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Rate Loans of the respective Tranche have been paid in full; (ii) if any repayment of LIBOR 
Loans made pursuant to a single Borrowing shall reduce the outstanding LIBOR Loans made 
pursuant to such Borrowing to an amount less than the Minimum Borrowing Amount applicable 
thereto, such Borrowing shall be automatically converted into a Borrowing of Base Rate Loans; 
and (iii) each repayment of any Term Loans made pursuant to a Borrowing shall be applied pro 
rata among such Term Loans.  Notwithstanding the foregoing, at the election of the Borrowing 
Agent, the amount of any prepayment of Term Loans required under this Section 4.2 may be 
deposited in an escrow account on terms reasonably satisfactory to the Administrative Agent and 
applied to the prepayment of LIBOR Loans upon the expiration of the applicable Interest Period; 
provided, that if an Event of Default has occurred and is continuing, the Administrative Agent 
may, and upon the written direction from the Required Lenders, shall, apply any or all of such 
amounts then on deposit in such escrow account to the payment of such Term Loans, together 
with any amounts owing to the Lenders in accordance with the provisions of Section 2.12.   

4.3 Method and Place of Payment.  Except as otherwise specifically provided herein, 
all payments under this Agreement and under any Term DIP Note shall be made to the 
Administrative Agent for the account of the Lender or Lenders entitled thereto not later than 1:00 
P.M. (New York City time) on the date when due and shall be made in Dollars in immediately 
available funds at the Payment Office, and any payment received after such time may, in 
Administrative Agent’s discretion, be deemed received on the next succeeding Business Day.  
Whenever any payment to be made hereunder or under any Term DIP Note shall be stated to be 
due on a day which is not a Business Day, the due date thereof shall be extended to the next 
succeeding Business Day and, with respect to payments of principal, interest shall be payable at 
the applicable rate during such extension. 

4.4 Net Payments.   

(a) Except as provided in this Section 4.4(a), all payments made by or on 
behalf of the Borrowers hereunder and under any Loan Document will be made without setoff, 
counterclaim or other defense.  All such payments will be made free and clear of, and without 
deduction or withholding for, any Taxes with respect to such payments, unless required by 
applicable law.  If any Taxes are required to be withheld or deducted, the Borrowers or 
Guarantor, if applicable, agrees to pay the full amount of such Taxes to the relevant 
Governmental Authority and, if such Tax is an Indemnified Tax, such additional amounts to the 
recipient as may be necessary so that every payment of all amounts due under this Agreement or 
under any Loan Document will not be less than the amount provided for herein or in such Loan 
Document after withholding or deduction for or on account of such Indemnified Taxes (including 
such deductions and withholdings applicable to additional sums payable under this 
Section 4.4(a)).  As soon as practicable after any payment of Taxes, but in no event later than 
forty-five (45) days after the date of the payment of any Taxes, the Borrowers or Guarantors, if 
applicable, will furnish to the Administrative Agent certified copies of the receipt issued by the 
relevant Governmental Authority evidencing such payment by such Borrower or Guarantor.  The 
Borrowers or Guarantors, if applicable, agree to indemnify and hold harmless the Administrative 
Agent and each Lender, and to reimburse such Person for the full amount of any Indemnified 
Taxes so levied or imposed (including Indemnified Taxes imposed or asserted on or attributable 
to amounts payable under this Section 4.4(a)) and any reasonable expenses arising therefrom or 
with respect thereto, whether or not such Indemnified Taxes were correctly or legally imposed by 
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the relevant Governmental Authority and paid by such Person, within ten (10) days after written 
demand therefor.  A certificate as to the amount of such payment or liability and the reasons 
therefor in reasonable detail delivered to the Borrowers by a Lender (with a copy to the 
Administrative Agent), or by the Administrative Agent on its own behalf or on behalf of a 
Lender, shall be conclusive absent manifest error.  The Borrowers or Guarantor, if applicable, 
shall timely pay to the relevant Governmental Authority in accordance with applicable law, or at 
the option of the Administrative Agent timely reimburse it for the payment of, any Other Taxes. 

(b) Without limiting the generality of Section 4.4(c), each Lender and the 
Administrative Agent that is a United States person (as such term is defined in 
Section 7701(a)(30) of the Code) for U.S. federal income tax purposes, agrees to deliver to the 
Borrowing Agent and the Administrative Agent (or in the case of the Administrative Agent, to the 
Borrowing Agent) on or prior to the date it becomes a party to this Agreement, two accurate, 
complete and executed originals of Internal Revenue Service Form W-9 certifying to such 
Person’s entitlement to exemption from United States federal backup withholding, unless such 
Lender demonstrates that it is treated as an exempt recipient under Treasury Regulation 
Section 1.6049-4(c)(1)(ii).  Each Lender and the Administrative Agent that is not a United States 
Person (as such term is defined in Section 7701(a)(30) of the Code) for U.S. federal income tax 
purposes (each, a “Foreign Lender”) agrees to deliver to the Borrowing Agent and the 
Administrative Agent (or in the case of the Administrative Agent, to deliver to the Borrowing 
Agent) on or prior to the date it becomes a party to this Agreement, whichever of the following is 
applicable: 

(i) two accurate, complete and executed originals of Internal Revenue 
Service Form W-8ECI, or any subsequent versions thereof or successors thereto; 

(ii) two accurate, complete and executed originals of Internal Revenue 
Service Form W-8BEN or W-8BEN-E or any subsequent versions thereof or successors 
thereto, certifying to such Person’s entitlement as of such date to a complete exemption 
from, or reduction of, United States withholding tax with respect to payments to be made 
under this Agreement and under any Term DIP Note; 

(iii) two accurate, complete and executed originals of Internal Revenue 
Service Form W-8IMY, or any subsequent versions thereof of successors thereto, and all 
required supporting documentation; or 

(iv) in the case of a Foreign Lender claiming the benefits of the 
exemption for portfolio interest under Section 881(c) of the Code: (A) two executed 
certificates providing that such Foreign Lender is not (1) a “bank” within the meaning of 
Section 881(c)(3)(A) of the Code; (2) a “10 percent shareholder” of the Borrowers within 
the meaning of Section 881(c)(3)(B) of the Code; or (3) a “controlled foreign 
corporation” described in Section 881(c)(3)(C) of the Code, which certificates shall be 
substantially in the form of Exhibit I (any such certificate, a “Non-Bank Certificate”) and 
(B) two accurate, complete and executed originals of Internal Revenue Service Form W-
8BEN or W-8BEN-E (with respect to the portfolio interest exemption) (or any 
subsequent versions thereof or successors thereto) certifying to such Lender’s entitlement 
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as of such date to a complete exemption from United States withholding tax with respect 
to payments of interest to be made under this Agreement and under any Term DIP Note.  

In addition, the Administrative Agent and each Lender agrees that from time to time after the 
Closing Date, when a change in circumstances renders the previous certification inaccurate in 
any material respect, it will deliver to the Borrowers and the Administrative Agent two new 
accurate and complete original signed copies of Internal Revenue Service Form W-8ECI, Form 
W-8BEN or W-8BEN-E (with respect to the benefits of any income tax treaty), Form W-8BEN 
or W-8BEN-E (with respect to the portfolio interest exemption) and a Non-Bank Certificate, or 
Form W-9, as the case may be (or any subsequent versions thereof or successors thereto), in 
order to confirm or establish its continued entitlement to a complete exemption from United 
State withholding tax or backup withholding with respect to payments under this Agreement and 
any Term DIP Note, or it shall promptly notify the Borrowers and the Administrative Agent (if 
applicable) of its inability to deliver any such form or certificate pursuant to this Section 4.4 (b). 

(c) If any Lender or the Administrative Agent is entitled to an exemption from 
or reduction in withholding Tax with respect to payments under this Agreement and any Term 
DIP Note, then such Lender and the Administrative Agent agree to deliver to the Borrowers and 
the Administrative Agent upon request such properly completed and executed documentation 
prescribed by applicable law as will permit such payments to be made without withholding or at 
a reduced rate of withholding, together with such supplementary documentation as may be 
prescribed by applicable law to permit the Borrowers to determine the withholding or deduction 
required to be made (including with respect to FATCA), provided, however, that the 
Administrative Agent or any Lender shall not be required to provide any such additional 
documentation that is required by any taxing authority outside of the United States if in the 
reasonable judgment of the Administrative Agent or such Lender, the provision of such 
documentation would subject it to any material unreimbursed cost or expense or would 
materially prejudice its legal or commercial position. 

(d) If a payment made to a Lender under any Loan Document would be 
subject to U.S. federal withholding Tax imposed by FATCA if such Lender were to fail to comply 
with the applicable reporting requirements of FATCA (including those contained in 
Section 1471(b) or 1472(b) of the Code, as applicable), such Lender shall deliver to the 
Borrowing Agent and the Administrative Agent at the time or times prescribed by law and at 
such time or times reasonably requested by the Borrowing Agent or the Administrative Agent 
such documentation prescribed by applicable law (including as prescribed by 
Section 1471(b)(3)(C)(i) of the Code) and such additional documentation reasonably requested 
by the Borrowing Agent or the Administrative Agent as may be necessary for the Borrowing 
Agent and the Administrative Agent to comply with their obligations under FATCA and to 
determine that such Lender has complied with such Lender’s obligations under FATCA or to 
determine the amount to deduct and withhold from such payment.  Solely for purposes of this 
Section 4.4(d), FATCA shall include any amendments made to FATCA after the date of this 
Agreement.   

(e) If a Borrower or Guarantor pays any additional amount or makes any 
indemnity payment under this Section 4.4 to a Lender or the Administrative Agent and such 
Lender or the Administrative Agent determines in its sole discretion exercised in good faith that 
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it has received any refund of Indemnified Taxes or Other Taxes as to which it has been 
indemnified by such Borrower or any Guarantor (a “Refund”), such Lender or the Administrative 
Agent shall pay to a Borrower or Guarantor, as the case may be, such Refund (but only to the 
extent of indemnity payments made under this Section 4.4 with respect to Indemnified Taxes and 
Other Taxes giving rise to such Refund) net of all out-of-pocket expenses (including Taxes) in 
respect of such Refund and without interest; provided, however, that (i) any Lender or the 
Administrative Agent may determine, in its sole discretion exercised in good faith consistent 
with its policies, whether to seek a Refund; (ii) any Taxes, costs, penalties, interest or other 
charges that are imposed on a Lender or the Administrative Agent as a result of a disallowance or 
reduction of any Refund with respect to which such Lender or the Administrative Agent has 
made a payment to a Borrower or the Guarantor pursuant to this Section 4.4(e) (and any interest 
or penalties imposed thereon) shall be treated as a Tax for which a Borrower or Guarantor, as the 
case may be, is obligated to indemnify such Lender or the Administrative Agent pursuant to this 
Section 4.4 without any exclusions or defenses; (iii) nothing in this Section 4.4(e) shall require 
any Lender or the Administrative Agent to disclose any confidential information to the 
Borrowers or the Guarantor (including, without limitation, its tax returns); and (iv) no Lender or 
the Administrative Agent shall be required to pay any amounts pursuant to this Section 4.4(e) at 
any time which an Event of Default exists (provided that such amounts shall be credited against 
amounts otherwise owed under this Agreement by a Borrower or Guarantor); and (v) 
notwithstanding anything to the contrary in this Section 4.4(e), in no event will the Lender or 
Administrative Agent be required to pay any amount to the Borrowers or Guarantor the payment 
of which would place the Lender or Administrative Agent in a less favorable net after-tax 
position than the Lender or Administrative Agent would have been in if the indemnification 
payments or additional amounts giving rise to such refund had never been paid. 

SECTION 5.  
REPRESENTATIONS AND WARRANTIES 

To induce the Administrative Agent and the Lenders to enter into this Agreement and to 
make the Term DIP Loans, each of the Loan Parties hereby jointly and severally represents and 
warrants, (a) on the Closing Date, that the following representations are true and correct in all 
material respects (without duplication of any materiality qualifiers set forth therein): 

5.1 Financial Condition; Budget.  

(a) [Reserved]. 

(b) The audited consolidated balance sheets of the Company and its 
Subsidiaries as at January 30, 2015 and January 30, 2016, and the related consolidated 
statements of income, stockholders’ equity and cash flows for the fiscal years ended on January 
30, 2015 and January 30, 2016, reported on by and accompanied by an unqualified report as to 
going concern or scope of audit from Deloitte & Touche LLP, copies of which have heretofore 
been furnished to each Lender, present fairly in all material respects the consolidated financial 
condition of the Company and its Subsidiaries as at such date, and the consolidated results of its 
operations and its consolidated cash flows for the respective fiscal years then ended.  The 
unaudited consolidated balance sheet of the Company and its Subsidiaries at December 31, 2016 
and the related consolidated statements of income and cash flows and changes in shareholders’ 
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equity of the Company and its Subsidiaries for the fiscal quarter ended December 31, 2016, 
copies of which have heretofore been furnished to each Lender, present fairly in all material 
respects the consolidated financial condition of the Company and its Subsidiaries at the date of 
such financial statements and the results for the period covered thereby, subject to year-end 
adjustments and the absence of footnotes.  All such financial statements, including the related 
schedules and notes thereto, have been prepared in accordance with GAAP (without giving effect 
to the parenthetical set forth in the definition thereof) applied consistently throughout the periods 
involved (except for the lack of footnotes and being subject to year-end adjustments).  To the 
knowledge of the Loan Parties none of Holdings or any of its Subsidiaries has, as of the Closing 
Date after giving effect to the Transaction and excluding obligations under the Loan Documents, 
the Prepetition Second Lien Loan Documents, the Prepetition First Lien Term Credit Agreement 
Documents and the ABL DIP Credit Agreement Documents, any material liabilities or 
obligations of any nature whatsoever (whether absolute, accrued, contingent or otherwise and 
whether or not due) which are not reflected in the most recent financial statements referred to in 
this paragraph as a result of any change, event, development, circumstance, condition or effect 
during the period from January 30, 2016 to and including the Closing Date. 

(c) The Initial Budget delivered pursuant to Section 6.1(g) and each DIP 
Budget delivered thereafter pursuant to Section 7.2(g) hereof are based on are based on good 
faith estimates and assumptions believed by management of the Borrowers to be reasonable and 
fair in light of current conditions and facts known to the Borrowers at the time delivered (it being 
understood that such Budgets and the assumptions on which they were based, may or may not 
prove to be correct). 

5.2 No Change.  Since the Petition Date, there has been no change in the financial 
condition, business, operations, or properties of Holdings and/or its Subsidiaries that has had, or 
could reasonably be expected to have, either individually or in the aggregate, a Material Adverse 
Effect. 

5.3 Existence; Compliance with Law.  Each of Holdings, the Borrowers and each 
Subsidiary (a) is duly organized, validly existing and in good standing (to the extent such 
concept exists) under the laws of the jurisdiction of its organization except, solely in the case of 
any Subsidiary of any Borrower that is not a Loan Party, where the failure to be duly organized, 
validly existing or in good standing could not, either individually or in the aggregate, reasonably 
be expected to have a Material Adverse Effect, (b) subject to the entry by the Bankruptcy Court 
of the applicable Orders, has the power and authority, and the legal right, to own and operate its 
property, to lease the property it operates as lessee and to conduct the business in which it is 
currently engaged except where the failure to have such power, authority or legal right could not, 
either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect, 
(c) is duly qualified as a foreign corporation or other organization and in good standing under the 
laws of each jurisdiction where its ownership, lease or operation of property or the conduct of its 
business requires such qualification except where the failure to be so qualified or in good 
standing could not, either individually or in the aggregate, reasonably be expected to result in a 
Material Adverse Effect and (d) is in compliance with all Requirements of Law, except to the 
extent that the failure to comply therewith could not, either individually or in the aggregate, 
reasonably be expected to result in any liability or loss that is not subject to the Automatic Stay. 
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5.4 Power; Authorization; Enforceable Obligations.  Subject to the entry by the 
Bankruptcy Court of the applicable Orders, each Loan Party has the power and authority, and the 
legal right, to make, deliver and perform the Loan Documents to which it is a party and, in the 
case of the Borrowers, to obtain extensions of credit hereunder.  Each Loan Party has taken all 
necessary organizational action to authorize the execution, delivery and performance of the Loan 
Documents to which it is a party and, in the case of the Borrowers, to authorize the extensions of 
credit on the terms and conditions of this Agreement and to authorize the other Transaction.  
Each Loan Document has been duly executed and delivered on behalf of each Loan Party party 
thereto.  This Agreement constitutes, and each other Loan Document upon execution will 
constitute, a legal, valid and binding obligation of each Loan Party party thereto, enforceable 
against each such Loan Party in accordance with its terms, except as enforceability may be 
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws 
affecting the enforcement of creditors’ rights generally and by general equitable principles 
(whether enforcement is sought by proceedings in equity or at law). 

5.5 Consents.  No Governmental Approval or consent or authorization of, filing with, 
notice to or other act by or in respect of, any other Person is required in connection with the 
execution, delivery or performance by, or enforcement against, any Loan Party of this 
Agreement or any other Loan Document, except (i) Governmental Approvals, consents, 
authorizations, filings and notices that have been obtained or made and are in full force and 
effect, (ii) the filings referred to in Section 5.19; (iii) the Interim Order and the Final Order, as 
applicable, and (iv) those, the failure of which to obtain or make could not, either individually or 
in the aggregate, reasonably be expected to have a Material Adverse Effect. 

5.6 No Legal Bar; Approvals.  Subject to entry of the Interim Order and Final Order, 
as applicable, the execution, delivery and performance of this Agreement and the other Loan 
Documents, the borrowings hereunder and the use of the proceeds thereof (i) will not violate, or 
conflict with, any Requirement of Law or any Contractual Obligation of Holdings or any of its 
Subsidiaries except such violations or conflicts as could not, either individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect, or result in any liability or 
loss that is not subject to the Automatic Stay, (ii) will not result in, or require, the creation or 
imposition of any Lien on any of their respective properties or revenues pursuant to any 
Requirement of Law, any Organizational Documents of Holdings or any of its Subsidiaries or 
any Contractual Obligation of Holdings of or any of its Subsidiaries (other than the Liens created 
by the Term DIP Security Documents or created by the ABL DIP Credit Agreement 
Documents), except as could not, either individually or in the aggregate, reasonably be expected 
to have a Material Adverse Effect or (iii) will not violate, or conflict with, the Organizational 
Documents of Holdings or any of its respective Subsidiaries.  Each of Holdings and each of its 
Subsidiaries is in compliance with all Requirements of Law, except such non-compliances as 
could not, either individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect. 

5.7 Litigation. Other than the Events and Circumstances, or as stayed upon the 
commencement of the Chapter 11 Cases, no litigation, investigation or proceeding of or before 
any arbitrator or Governmental Authority is pending or, to the knowledge of any Loan Party, 
threatened that could, either individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect. 
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5.8 No Default.  No Default or Event of Default has occurred and is continuing or 
would immediately result from the consummation of the transactions contemplated by this 
Agreement or any other Loan Document. 

5.9 Ownership of Property; Liens.  Each of Holdings and each of its Subsidiaries has 
good record and marketable title in fee simple to, or valid leasehold interests in, or easements or 
other limited property interests in, all real property necessary in the ordinary conduct of its 
business, free and clear of all Liens except for Liens permitted by Section 8.2 and except where 
the failure to have such title or interests could not reasonably be expected to have, individually or 
in the aggregate, a Material Adverse Effect. 

5.10 Intellectual Property.  Except as could not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect: (a) the Loan Parties own and have 
properly recorded including full payment of all maintenance and renewal fees, or are licensed to 
use, pursuant to valid and enforceable written agreements, all Intellectual Property used in the 
conduct of the business of Holdings and its Subsidiaries as currently conducted, (b) no claim has 
been asserted and is pending by any Person challenging or questioning any Loan Party’s use of 
any Intellectual Property or the validity or effectiveness of any Loan Party’s Intellectual Property 
or alleging that the conduct of any Loan Party’s business infringes or violates the rights of any 
Person, nor does Holdings or the Borrowers know of any valid basis for any such claim and (c) 
to the knowledge of the Loan Parties, no Person is infringing, violating or misappropriating any 
Loan Party’s rights to any Intellectual Property. 

5.11 Taxes.  Each of Holdings and each of its Subsidiaries has filed or caused to be 
filed Tax returns that are required to be filed and has paid all Taxes shown to be due and payable 
on said returns or on any assessments made against it or any of its property and all other Taxes 
imposed on it or any of its property by any Governmental Authority (other than any (i) Taxes the 
amount or validity of which are currently being contested in good faith by appropriate 
proceedings and with respect to which reserves in conformity with GAAP have been provided on 
the books of Holdings or the relevant Subsidiary or (ii) with respect to which the failure to make 
such filing or payment could not, individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect).  No Tax Lien has been filed, and, to the knowledge of any of 
the Loan Parties, no claim is being threatened in writing, with respect to any Taxes other than 
Liens or claims which could not, individually or in the aggregate, reasonably be expected to have 
a Material Adverse Effect.   

5.12 Use of Proceeds; Margin Regulations. 

(a) The proceeds of the Term Loans will be used only for the following 
purposes in each case, in accordance with the DIP Budget and except as otherwise agreed by the 
Administrative Agent (acting at the direction of the Required Lenders): (i) for the payment of 
prepetition amounts acceptable to the Required Lenders as authorized by the Bankruptcy Court 
pursuant to orders approving the first day motions filed by the Loan Parties; (ii) in accordance 
with the terms of the Term DIP Facility and the Orders (A) for the payment of working capital 
and other general corporate needs of the Borrowers and the Guarantors in the ordinary course of 
business, (B) for the payment of Chapter 11 expenses, including Taxes, allowed professional 
fees, costs and expenses for advisors, consultants, counsel and other professionals retained by the 
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Borrowers and (C) to pay fees and expenses related to the Term DIP Facility, and (iii) to repay 
amounts outstanding pursuant to the ABL DIP Credit Agreement. 

(b) Without in any way limiting the foregoing in subsection (a) above, no 
Collateral, proceeds of the Loans, any portion of the Carve-Out or any other amounts may be 
used directly or indirectly by any of the Loan Parties, the official committee of unsecured 
creditors appointed in the Chapter 11 Cases (the “Committee”), if any, or any trustee or other 
estate representative appointed in the Chapter 11 Cases (or any successor case) or any other 
person or entity (or to pay any professional fees, disbursements, costs or expenses incurred in 
connection therewith): (a) to seek authorization to obtain liens or security interests that are senior 
to, or on a parity with, the DIP Liens or the Prepetition Term Liens (as defined in the Order); or 
(b) to investigate (including by way of examinations or discovery proceedings), prepare, assert, 
join, commence, support or prosecute any action for any claim, counter-claim, action, 
proceeding, application, motion, objection, defense, or other contested matter seeking any order, 
judgment, determination or similar relief against, or adverse to the interests of, in any capacity, 
against any of the Agents, the Lenders, the Prepetition First Lien Term Agent or the Prepetition 
First Lien Lenders, and each of their respective officers, directors, controlling persons, 
employees, agents, attorneys, affiliates, assigns, or successors of each of the foregoing 
(collectively, the “Released Parties”), with respect to any transaction, occurrence, omission, 
action or other matter (including formal discovery proceedings in anticipation thereof), 
including, without limitation, (i) any claims or causes of action arising under chapter 5 of the 
Bankruptcy Code; (ii) any so-called “lender liability” claims and causes of action; (iii) any action 
with respect to the validity, enforceability, priority and extent of, or asserting any defense, 
counterclaim, or offset to, the Obligations, the Term DIP Claims, the Liens granted under the 
Loan Documents, the Loan Documents, the Prepetition First Lien Loan Documents or the 
Prepetition First Lien Obligations; (iv) any action seeking to invalidate, modify, set aside, avoid 
or subordinate, in whole or in part, the Obligations or the Prepetition First Lien Obligations; (v) 
any action seeking to modify any of the rights, remedies, priorities, privileges, protections and 
benefits granted to either (A) the Agents or the Lenders hereunder or under any of the Loan 
Documents, or (B) the Prepetition First Lien Term Agent or the Prepetition First Lien Lenders 
under any of the Prepetition First Lien Loan Documents (in each case, including, without 
limitation, claims, proceedings or actions that might prevent, hinder or delay any of the Agents’ 
or the Lenders’ assertions, enforcements, realizations or remedies on or against the Collateral in 
accordance with the applicable Loan Documents and the Orders); or (vi) objecting to, contesting, 
or interfering with, in any way, the Agents’ and the Lenders’ enforcement or realization upon any 
of the Collateral once an Event of Default has occurred; provided, however, that no more than 
$25,000 in the aggregate of the Collateral, the Carve-Out, proceeds from the borrowings under 
the Term DIP Facility or any other amounts, may be used by the Committee to investigate claims 
and/or liens of the Prepetition First Lien Term Agent and Prepetition First Lien Lenders under the 
Prepetition First Lien Term Credit Agreement and the Prepetition Second Lien Administrative 
Agent and Prepetition Second Lien Lenders under the Prepetition Second Lien Credit 
Agreement. 

5.13 Labor Matters.  Except as, in the aggregate, could not reasonably be expected to 
result in a Material Adverse Effect: (a) there are no strikes, slowdowns, stoppages, unfair labor 
practice charges or other labor disputes against any of Holdings or any of its Subsidiaries 
pending or, to the knowledge of any Loan Party, threatened; (b) hours worked by and payment 
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made to employees of each of Holdings and each of its Subsidiaries have not been in violation of 
the Fair Labor Standards Act or any other applicable Requirement of Law dealing with such 
matters and there are no other violations of the Fair Labor Standards Act or any other applicable 
Requirement of Law dealing with wage and hour matters; and (c) all payments due from any of 
Holdings or any of its Subsidiaries on account of employee health and welfare insurance have 
been paid or accrued as a liability on the books of Holdings or the relevant Subsidiary.  The 
consummation of the Transaction will not give rise to any right of termination or right of 
renegotiation on the part of any union under any collective bargaining agreement to which 
Holdings or any of its Subsidiaries is bound. 

5.14 ERISA.   

(a) Except as, individually or in the aggregate, could not reasonably be 
expected to result in a Material Adverse Effect: 

(i) neither a Reportable Event nor a failure to meet the minimum 
funding standards of Section 412 or 430 of the Code or Section 302 or 303 of ERISA has 
occurred with respect to any Single Employer Plan or Multiemployer Plan during the 
five-year period prior to the date on which this representation is made or deemed made; 

(ii) no Plan has applied for or received a waiver of the minimum 
funding standard or an extension of any amortization period within the meaning of 
Section 412 of the Code or Section 302 or 304 of ERISA; 

(iii) each Plan has complied and is in compliance in form and operation 
with its terms and with the applicable provisions of ERISA and the Code (including 
without limitation the Code provisions compliance with which is necessary for any 
intended favorable tax treatment) and all other applicable laws and regulations; 

(iv) no determination has been made that any Plan is, or is expected to 
be, considered an at-risk plan within the meaning of Section 430 of the Code or 
Section 303 of ERISA; 

(v) all contributions required to be made with respect to a Plan or a 
Multiemployer Plan have been timely made or have been reflected on the most recent 
consolidated balance sheet filed prior to the date hereof or accrued in the accounting 
records of any Borrower, in accordance with and to the extent required by GAAP; 

(vi) the administrator of a Plan has not provided a notice of intent to 
terminate such Plan pursuant to Section 4041(a)(2) of ERISA (including any such notice 
with respect to a Plan amendment referred to in Section 4041(e) of ERISA) and no 
termination of a Plan has occurred, no proceedings have been instituted by the PBGC to 
terminate or appoint a trustee to administer any Single Employer Plan, and no Lien in 
favor of the PBGC or a Plan has arisen 

(vii) none of Holdings, the Borrowers, any Subsidiary or any 
Commonly Controlled Entity has had or is reasonably expected to have a complete or 
partial withdrawal from any Multiemployer Plan and none of Holdings, the Borrowers, 
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any Subsidiary or any Commonly Controlled Entity would become or would reasonably 
be expected to become subject to any material liability under ERISA if Holdings, any 
such Borrowers, any such Subsidiary or any such Commonly Controlled Entity were to 
withdraw partially or completely from all Multiemployer Plans as of the valuation date 
most closely preceding the date on which this representation is made or deemed made; 

(viii) no such Multiemployer Plan is or is reasonably expected to be in 
Reorganization or Insolvent and none of Holdings, the Borrowers, any Subsidiary or any 
Commonly Controlled Entity has received any notice, and no Multiemployer Plan has 
received from Holdings, the Borrowers, any Subsidiary or any Commonly Controlled 
Entity any notice that a Multiemployer Plan is in or is reasonably expected to be in 
endangered or critical status under Section 432 of the Code or Section 305 of ERISA; 

(ix) each Plan (and each related trust, if any) which is intended to be 
qualified under Section 401(a) of the Code has received a favorable determination letter 
from the IRS to the effect that it meets the requirements of Sections 401(a) and 501(a) of 
the Code or is comprised of a master or prototype plan that has received a favorable 
opinion letter from the IRS, and, nothing has occurred since the date of such 
determination that would adversely affect such determination (or, in the case of a Plan 
with no determination, nothing has occurred that would adversely affect the issuance of a 
favorable determination letter or otherwise adversely affect such qualification); and 

(x) there has been no cessation of operations at a facility of Holdings, 
the Borrowers, any Subsidiary or any Commonly Controlled Entity in the circumstances 
described in Section 4062(e) of ERISA; and 

(xi) none of Holdings, the Borrowers, any Subsidiary or any 
Commonly Controlled Entity has engaged in a non-exempt prohibited transaction within 
the meaning of Section 4975 of the Code or Section 406 of ERISA with respect to a Plan, 
and none of Holdings, the Borrowers, any Subsidiary nor any Commonly Controlled 
Entity has incurred any liability under Title IV of ERISA with respect to any Plan or any 
Multiemployer Plan (other than premiums due and not delinquent under Section 4007 of 
ERISA). 

(b) There are no actions, suits or claims pending against or involving a Plan 
(other than routine claims for benefits) or, to the knowledge of Holdings, the Borrowers, any 
Subsidiary or any Commonly Controlled Entity, threatened, which would reasonably be expected 
to be asserted successfully against any Plan and, if so asserted successfully, could reasonably be 
expected either singly or in the aggregate to result in a Material Adverse Effect. 

(c) Except as, individually or in the aggregate, could not reasonably be 
expected to result in a Material Adverse Effect, (i) each Non-U.S. Plan has been maintained in 
compliance with its terms and with the requirements of any and all applicable laws, statutes, 
rules, regulations and orders and has been maintained, where required, in good standing with 
applicable regulatory authorities, (ii) all contributions required to be made with respect to a Non-
U.S. Plan as of the Closing Date have been timely made, and (iii) none of Holdings, the 
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Borrowers or any Subsidiary has incurred any obligation in connection with the termination of, 
or withdrawal from, any Non-U.S. Plan. 

5.15 Investment Company Act.  Neither Holdings nor any of its Subsidiaries is an 
“investment company” or a company “controlled” by an “investment company,” within the 
meaning of the Investment Company Act of 1940, as amended. 

5.16 Subsidiaries.  As of the Closing Date and after giving effect to the Transaction, 
Schedule 5.16 sets forth the name and jurisdiction of organization of each Subsidiary and, as to 
each such Subsidiary, the percentage of each class of Capital Stock owned by Holdings or any of 
its Subsidiaries and whether such Subsidiary is a Subsidiary Guarantor. 

5.17 Environmental Matters.  Except as could not, either individually or in the 
aggregate, reasonably be expected to have a Material Adverse Effect: 

(a) the facilities and properties currently and, to the knowledge of any Loan 
Party, formerly owned, leased or operated by Holdings or any of its Subsidiaries (the 
“Properties”) do not contain any Materials of Environmental Concern in amounts or 
concentrations or under circumstances so as has given rise to or would give rise to liability of 
Holdings or any of its Subsidiaries under, any Environmental Law; 

(b) no Loan Party has received any written notice of violation, alleged 
violation, non-compliance, liability or potential liability under or compliance with Environmental 
Laws with regard to any of the Properties or the business operated by Holdings or any of its 
Subsidiaries, nor does any Loan Party have knowledge that any such notice will be received or is 
being threatened; 

(c) Materials of Environmental Concern have not been Released, transported 
or disposed of from the Properties by or on behalf of Holdings or any of its Subsidiaries in 
violation of, or in a manner or to a location that has given rise to or would give rise to liability 
under, any Environmental Law, nor have any Materials of Environmental Concern been 
Released, generated, treated, stored or disposed of at, on or under any of the Real Properties or 
by Holdings or any of its Subsidiaries in violation of, or in a manner that has given rise to or 
would give rise to liability under, any applicable Environmental Law; 

(d) no judicial proceeding or governmental or administrative action is pending 
or, to the knowledge of any Loan Party, threatened, under any Environmental Law to which 
Holdings or any of its Subsidiaries is named as a party, nor are there any consent decrees or other 
decrees, consent orders, administrative orders or other orders, or other administrative or judicial 
requirements outstanding under any Environmental Law with respect to the Real Properties or 
the business operated by Holdings or any of its Subsidiaries; 

(e) to the knowledge of any Loan Party, there are no past or present actions, 
activities, circumstances, conditions, events or incidents with respect to the Properties or the 
business operated by Holdings or any of its Subsidiaries, including, without limitation, the 
Release, emission, discharge, presence or disposal of any Material of Environmental Concern, 
that could form the basis of any judicial proceeding or governmental or administrative action 
against Holdings or any of its Subsidiaries or against any person or entity whose liability for any 
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such action or order Holdings or any of its Subsidiaries has retained or assumed either 
contractually or by operation of law, or otherwise result in any costs, liabilities or restrictions on 
ownership, occupancy, use or transferability of any property under Environmental Law; and 

(f) Holdings, its Subsidiaries, the Real Property and all operations at the Real 
Property are in compliance with all applicable Environmental Laws. 

The representations and warranties in this Section 5.17 are the sole representations and 
warranties of the Loan Parties with respect to any environmental, health or safety matters, 
including those relating to Environmental Laws or Materials of Environmental Concern. 

5.18 Accuracy of Information, etc.  No written data (other than the DIP Budget and 
information of a general economic or general industry nature) concerning Holdings or any of its 
Subsidiaries contained in this Agreement, any other Loan Document or any other document, 
certificate or statement furnished by or on behalf of any Loan Party to the Administrative Agent 
or the Lenders, or any of them, for use in connection with the transactions contemplated by this 
Agreement or the other Loan Documents, contained as of the date such statement, information, 
data document or certificate was so furnished, when taken as a whole, any untrue information or 
data of a fact in any material respect or omitted to state a fact necessary to make the information 
or data contained herein or therein not misleading in any material respect.  The DIP Budget and 
pro forma financial information, taken as a whole, contained in the materials referenced above 
are based upon good faith estimates and assumptions believed by management of Holdings in 
good faith to be reasonable at the time made, it being recognized by the Lenders that such 
financial information as it relates to future events is not to be viewed as fact, forecasts and 
projections are subject to uncertainties and contingencies, actual results during the period or 
periods covered by such financial information may differ from the projected results set forth 
therein by a material amount and no assurance can be given that any forecast or projections will 
be realized. 

5.19 Security Interest.   

(a) This Agreement, the Orders and the Term DIP Security Documents, 
subject to entry of the Orders, are effective to create in favor of the Collateral Agent, subject to 
the Carve-Out and, subject to the ABL/Term Loan Intercreditor Agreement, the Prepetition ABL 
Priority Collateral, for the benefit of the Secured Parties, legal, valid, enforceable and continuing 
first-priority Liens on, and security interests in, the Collateral pledged hereunder or thereunder, 
in each case, with respect to priority, subject to no Liens other than Permitted Priority Liens with 
the relative priorities granted pursuant to the terms of the Orders, as applicable.  Pursuant to the 
terms of the Interim Order and/or Final Order, no filing or other action will be necessary to 
perfect or protect such Liens and security interests.  Pursuant to and to the extent provided in the 
Interim Order and the Final Order, the Indebtedness of the Debtors under this Agreement will 
constitute part of the Superpriority DIP Claim. 

5.20 Chapter 11 Cases.  The Chapter 11 Cases were commenced on the Petition Date 
in accordance with applicable law and proper notice has been or will be given of (i) the motion 
seeking approval of the Loan Documents, the Interim Order and the Final Order and (ii) the 
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hearing for the entry of the Interim Order, and (iii) hearing for the entry of the Final Order, as 
applicable. 

5.21 Patriot Act; OFAC.   

(a) To the extent applicable, each of Holdings and its Subsidiaries is in 
compliance, in all material respects, with the Patriot Act. 

(b) Holdings represents that neither Holdings nor any of its Subsidiaries nor 
any director, officer, or employee thereof, nor, to its knowledge, any, agent, affiliate or 
representative of Holdings or any Subsidiary, is an individual or entity that is, or is owned or 
controlled by a Person that is: 

(i) listed in the annex to, or it otherwise subject to the provisions of, 
Executive Order No. 13224 on Terrorist Financing effective September 24, 2001 (the 
“Executive Order”); 

(ii) listed in the annex to, or is otherwise subject to the provisions of, 
the Executive Order; 

(iii) prohibited from dealing or otherwise engaging in any transaction 
by any laws with respect to terrorism or money laundering; 

(iv) a Person that commits, threatens or conspires to commit or 
supports “terrorism” as defined in the Executive Order; 

(v) the subject of any sanctions administered or enforced by the U.S. 
Department of Treasury’s Office of Foreign Assets Control (“OFAC”), the United 
Nations Security Council, the European Union or Her Majesty’s Treasury (“HMT”), 
(collectively, “Sanctions”), 

(vi) located, organized or resident in a country or territory that is the 
subject of Sanctions (including, without limitation, Cuba, Iran, North Korea and Syria).  

(c) Holdings represents and covenants that it will not, directly or indirectly, 
use the proceeds of the offering, or lend, contribute or otherwise make available such proceeds to 
any subsidiary, joint venture partner or other Person: 

(i) to fund or facilitate any activities or business of or with any Person 
or in any country or territory that, at the time of such funding or facilitation, is the subject 
of Sanctions; or   

(ii) in any other manner that will result in a violation of Sanctions by 
any Person (including any Person participating in the offering, whether as underwriter, 
advisor, investor or otherwise). 

5.22 Orders.  The Loan Parties are in compliance in all material respects with the terms 
and conditions of the Orders.  Each of the Interim Order (with respect to the period prior to the 
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entry of the Final Order) or the Final Order.  The Final Order (from after the date the Final Order 
is entered) is in full force and effect and has not been vacated, reversed or rescinded or, without 
the prior written consent of the Administrative Agent (acting at the direction of the Required 
Lenders), in their reasonable discretion, amended or modified and no appeal of any such Order 
has been timely filed or, if timely filed, a stay pending such appeal is currently effective. 

5.23 Business and Property of the Loan Parties.  Upon and after the Closing Date, no 
Loan Party nor any of their respective Subsidiaries proposes to engage in any business other than 
those businesses in which such entity is engaged on the date of this Agreement or that are 
reasonably related thereto and activities necessary to conduct the foregoing. On the Closing 
Date, subject to the entry of the Interim Order and the other “first day orders,” the Loan Parties 
and their Subsidiaries has good and marketable title to, valid leasehold interests in, or valid 
licenses or other rights to use all personal property and possess all of the rights and consents 
necessary for the conduct of such businesses. 

SECTION 6.  
CONDITIONS PRECEDENT 

6.1 Conditions to Effectiveness.  The agreement of each Lender to make any 
extension of credit requested to be made by it under this Agreement on the Closing Date is 
subject to the satisfaction or waiver in accordance with Section 12.12, prior to or concurrently 
with the making of such extension of credit, of the following conditions precedent: 

(a) Loan Documents.  The Administrative Agent shall have received (i) this 
Agreement, executed and delivered by the Borrowers, Holdings, and each Subsidiary Guarantor 
and each Person listed on Schedule I, (ii) the Term DIP Security Agreement, executed and 
delivered by each Loan Party party thereto, (iii) the Administrative Agent Fee Letter and DIP Fee 
Letter, and (iv) the Intercompany Note executed and delivered by each Loan Party party thereto. 

(b) Fees.  On the Closing Date, the Lenders and the Administrative Agent 
shall have received all Fees and other amounts due and payable on or prior to the Closing Date, 
including all reasonable and documented (in summary form) out-of-pocket fees, costs, 
disbursements and expenses of (i) the Agents including, without limitation, all amounts owing 
under the Administrative Agent Fee Letter (limited, in the case of counsel, to all reasonable fees, 
costs, disbursements and expenses of the Agents’ outside counsel, Norton Rose Fulbright US 
LLP (“NRF”)), and (ii) the Lenders including, without limitation, all amounts owing under the 
DIP Fee Letter (limited, in the case of counsel, financial advisors and other outside professional 
advisors to all reasonable fees, costs, disbursements and expenses of the Lenders’ outside 
counsel, King & Spalding LLP (“K&S”) and (iii) Houlihan Lokey Capital, Inc. (“Houlihan”), as 
financial advisor to the Lenders (pursuant to that certain letter of engagement dated as of January 
26, 2017, by and between K&S, the Borrowers and Houlihan, and (iv) any other professional 
advisors retained by the Administrative Agent, or the Lenders or their respective counsel, 
including the fees, charges and disbursements of one firm of local counsel for the Administrative 
Agent, the Collateral Agent or the Lenders and other professional advisors, all of which shall 
have been paid in full in cash, to the extent invoiced to the Borrowers no later than one (1) 
Business Day prior to the Closing Date.   
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(c) Closing Certificates; Organizational Documents; Good Standing 
Certificates.  The Administrative Agent shall have received a certificate of each Loan Party, 
dated the Closing Date signed by the Secretary or any Assistant Secretary of such Loan Party and 
attested to by an Authorized Officer of such Loan Party, with the following insertions and 
attachments: (i) certified organizational authorizations, incumbency certifications, the certificate 
of incorporation or other similar organizational document of each Loan Party certified by the 
relevant authority of the jurisdiction of organization of such Loan Party and bylaws or other 
similar organizational document of each Loan Party certified as being in full force and effect on 
the Closing Date, (ii) a good standing certificate (long form, to the extent available) for each 
Loan Party from its jurisdiction of organization and (iii) a Perfection Certificate of each Loan 
Party, dated as of the Closing Date, signed by an Authorized Officer of such Loan Party. 

(d) [Reserved]. 

(e) Patriot Act.  The Administrative Agent and the Lenders shall have 
received, at least three (3) Business Days prior to the Closing Date, all documentation and other 
information about the Borrowers and the Guarantors as has been reasonably requested in writing 
at least ten (10) days prior to the Closing Date by the Administrative Agent and such Lenders 
that they reasonably determine is required by Governmental Authorities under applicable “know 
your customer” and anti-money-laundering rules and regulations, including, without limitation, 
the Patriot Act. 

(f) Representations and Warranties.  The representations and warranties set 
forth herein shall be true and correct in all material respects (without duplication of any 
materiality qualifiers set forth therein) as of the Closing Date, except to the extent such 
representations and warranties expressly relate to an earlier date, in which case such 
representations and warranties shall have been true and correct in all material respects (without 
duplication of any materiality qualifiers set forth therein) as of such earlier date. 

(g) The Administrative Agent and the Lenders shall have received the Initial 
Budget. 

(h) All first day motions, including those related to the Term DIP Facility, 
filed by the Loan Parties and related orders entered by the Bankruptcy Court in the Chapter 11 
Cases shall be in form and substance reasonably satisfactory to the Administrative Agent at the 
direction of the Required Lenders. 

(i) Other than the Events and Circumstances, or as stayed upon the 
commencement of the Chapter 11 Cases, there shall exist no action, suit, investigation, litigation 
or proceeding pending or threatened in any court or before any arbitrator or governmental 
instrumentality that (i) could reasonably be expected to result in a Material Adverse Effect or (ii) 
restrains, prevents or imposes or can reasonably be expected to impose materially adverse 
conditions upon the Term DIP Facility, the Collateral or the transactions contemplated thereby. 

(j) Subject to entry of the Orders, the Collateral Agent, for the benefit of the 
Lenders, shall have a valid and perfected Lien on and security interest in the Collateral of the 
Debtors on the basis and with the priority set forth herein. 
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(k) [Reserved]. 

(l) The Administrative Agent shall have received a duly executed IRS Form 
W-9 or other applicable tax form from each of the Borrowers. 

(m) (i) The Loan Parties shall have entered into a restructuring support 
agreement with the holders (each, a “Consenting First Lien Lender”; and collectively, the 
“Consenting First Lien Lenders”) that hold in the aggregate not less than 50.1% of the 
Prepetition First Lien Obligations, in form and substance reasonably satisfactory to the 
Administrative Agent and the Lenders (the “RSA”).  

(n) Other than the Orders, there shall not exist any law, regulation, ruling, 
judgment, order, injunction or other restraint that prohibits, restricts or imposes a materially 
adverse condition on the Term DIP Facility or the exercise by the Collateral Agent at the 
direction of the Lenders of its rights as a secured party with respect to the Collateral. 

(o) The Intercreditor Agreements shall be in full force and effect. 

(p) The Administrative Agent and the Lenders shall have received (i) duly 
executed copies of the engagement letters for the Consultants, which shall be on terms and 
conditions reasonably acceptable to the Required Lenders and (ii) evidence that the Loan Parties 
filed a motion on the Petition Date seeking to retain the Consultants on terms reasonably 
satisfactory to the Required Lenders. 

(q) The Administrative Agent and the Lenders shall have received evidence 
that the Borrowers and an Approved Liquidator have entered into the Agency Agreement on 
terms satisfactory to the Required Lenders and such Agency Agreement shall be in full force and 
effect subject only to the entry by the Bankruptcy Court of an order approving the Initial Store 
Closing Sale. 

In determining the satisfaction of the conditions specified in this Section 6.1, (x) to the 
extent any item is required to be satisfactory to any Lender, such item shall be deemed 
satisfactory to each Lender which has not notified the Administrative Agent in writing prior to 
the occurrence of the Closing Date that the respective item or matter does not meet its 
satisfaction and (y) in determining whether any Lender is aware of any fact, condition or event 
that has occurred and which would reasonably be expected to have a Company Material Adverse 
Effect, each Lender which has not notified the Administrative Agent in writing prior to the 
occurrence of the Closing Date of such fact, condition or event shall be deemed not to be aware 
of any such fact, condition or event on the Closing Date.  Upon the initial funding of the Initial 
DIP Borrowings, then the Closing Date shall have been deemed to have occurred, regardless of 
any subsequent determination that one or more of the conditions thereto had not been met 
(although the occurrence of the Closing Date shall not release Holdings or the Borrowers from 
any liability for failure to satisfy one or more of the applicable conditions contained in this 
Section 6.1). 

The acceptance of the benefits of each extension of credit hereunder shall constitute a 
representation and warranty by Holdings and the Borrowers to the Administrative Agent and 
each of the Lenders that all the conditions specified in this Section 6.1 (with respect to 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 307 of 476



 

62 

extensions of credit on the Closing Date) and applicable to such extensions of credit are satisfied 
as of that time, unless waived in accordance with Section 12.12.  All of the Term DIP Notes, 
certificates, legal opinions and other documents and papers referred to in this Section 6.1, unless 
otherwise specified, shall be delivered to the Administrative Agent at the Notice Office for the 
account of each of the Lenders. 

6.2 Conditions to Initial Borrowing. With respect to the Initial Borrowing, 

(a) Initial Borrowing.  The Bankruptcy Court shall have entered the Final 
Order within thirty-five (35) Business Days following the Petition Date, in form and substance 
satisfactory to the Administrative Agent and the Required Lenders, which Final Order shall 
include, without limitation, copies of the Term DIP Facility, and the Initial Budget, as exhibits 
thereto, entered on notice to such parties as may be reasonably satisfactory to the Administrative 
Agent and the Required Lenders, (i) authorizing and approving the Term DIP Facility and the 
Transactions, including, without limitation, the granting of the superpriority status, security 
interests and priming liens, and the payment of all fees, referred to herein; (ii) lifting or 
modifying the Automatic Stay to permit the Borrowers and the Guarantors to perform their 
obligations and the Lenders to exercise their rights and remedies with respect to the Term DIP 
Facility; (iii) authorizing the use of each collateral and providing for adequate protection in favor 
of the Prepetition First Lien Lenders as and to the extent provided herein; and (iv) reflecting such 
other terms and conditions that are satisfactory to the Administrative Agent, the Required 
Lenders and the Loan Parties in their reasonable discretion, in each case, on the terms and 
conditions set forth herein, which Final Order shall be in full force and effect, shall not have been 
reversed, vacated or stayed and shall not have been amended, supplemented or otherwise 
modified without the prior written consent of the Administrative Agent and the Required 
Lenders, which consent shall not be unreasonably withheld, delayed, or conditions. 

(b) Notice of Borrowing.  The Administrative Agent shall have received a  
Notice of Borrowing on the date three (3) Business Day prior to the Initial DIP Borrowing 
meeting the requirements of Section 2.3(a). 

(c) Representations and Warranties.  The representations and warranties set 
forth herein shall be true and correct in all material respects (without duplication of any 
materiality qualifiers set forth therein) as of the date of the Initial DIP Borrowing, except to the 
extent such representations and warranties expressly relate to an earlier date, in which case such 
representations and warranties shall have been true and correct in all material respects (without 
duplication of any materiality qualifiers set forth therein) as of such earlier date. 

(d) No Default.  No Default or Event of Default shall exist, or would result 
from the Initial DIP Borrowing. 

(e) The Initial DIP Borrowing shall be for purposes and in amounts 
(i) consistent with the DIP Budget (subject to the Permitted Variance) and the RSA and 
(ii) reasonably satisfactory to the Administrative Agent and the Required Lenders. 

(f) Ratings. Each of Holdings and the Borrowers shall have used 
commercially reasonable efforts to obtain public ratings for the Term DIP Facility from each of 
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S&P and Moody’s and thereafter, shall use commercially reasonable efforts to cause the Term 
DIP Facility to be continuously publicly rated by S&P and Moody’s. 

6.3 Conditions to Subsequent DIP Borrowings.  With respect to any Subsequent DIP 
Borrowing, 

(a) Borrowings.  Either (i) the Effective Date shall have occurred; or (ii) (A) 
the Bankruptcy Court shall have entered (x) an order approving the Disclosure Statement in form 
and substance reasonably satisfactory to the Administrative Agent and the Required Lenders, 
which such order shall be in full force and effect and shall not have been reversed, vacated or 
stayed, and shall not have been amended, supplemented or otherwise modified without the prior 
written consent of the Administrative Agent at the direction of the Required Lenders and (y) an 
order approving such Subsequent DIP Borrowing in form and substance reasonably satisfactory 
to the Administrative Agent and the Required Lenders, which such order shall be in full force 
and effect and shall not have been reversed, vacated or stayed, and shall not have been amended, 
supplemented or otherwise modified without the prior written consent of the Administrative 
Agent at the direction of the Required Lenders and (B) the Required Lenders shall have 
consented to such Borrowing and the use of proceeds thereof. 

(b) Notice of Borrowing.  The Administrative Agent shall have received a 
Notice of Borrowing meeting the requirements of Section 2.3(a). 

(c) Representations and Warranties.  The representations and warranties set 
forth herein shall be true and correct in all material respects (without duplication of any 
materiality qualifiers set forth therein) as of the date of the Borrowing, except to the extent such 
representations and warranties expressly relate to an earlier date, in which case such 
representations and warranties shall have been true and correct in all material respects (without 
duplication of any materiality qualifiers set forth therein) as of such earlier date. 

(d) No Default.  No Default or Event of Default shall exist, or would result 
from the Borrowing. 

(e) Final Order.  The Final Order shall be in full force and effect and shall not 
have been reversed, vacated or stayed, and shall not have been amended, supplemented or 
otherwise modified without the prior written consent of the Administrative Agent at the direction 
of the Required Lenders. 

(f) Each Borrowing shall be for purposes and in amounts (i) consistent with 
the DIP Budget (subject to the Permitted Variance) and the RSA and (ii) reasonably satisfactory 
to the Administrative Agent and the Required Lenders. 

SECTION 7.  
AFFIRMATIVE COVENANTS 

Holdings and the Borrowing Agent hereby jointly and severally agree that, until all Term 
DIP Commitments have been terminated and the principal of and interest on each Term Loan, all 
fees and all other expenses or amounts payable under any Loan Document shall have been paid 
in full (other than contingent indemnification and reimbursement obligations for which no claim 
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has been made), each of Holdings and the Borrowing Agent shall, and shall cause each of its 
Subsidiaries to: 

7.1 Financial Statements.  Furnish to the Administrative Agent (who shall promptly 
furnish to each Lender): 

(a) As soon as available, (i) a Consolidated balance sheet of the Borrowers 
and its Subsidiaries as at the end of each Fiscal Year, and the related consolidated statements of 
income or operations, Shareholders’ Equity and cash flows for such Fiscal Year, setting forth in 
each case (to the extent available, with respect to any Fiscal Year ending prior to, or a portion of 
which occurs prior to, the Closing Date) in comparative form the figures for the previous Fiscal 
Year, all in reasonable detail and prepared in accordance with GAAP, audited and accompanied 
by a report and opinion of a Registered Public Accounting Firm of nationally recognized 
standing reasonably acceptable to the Agent, which report and opinion shall be prepared in 
accordance with generally accepted auditing standards, (ii) but in any event within thirty (30) 
days after the end of each of the Fiscal Months of each Fiscal Year of the Borrowers, a 
Consolidated balance sheet of the Borrowers and its Subsidiaries as at the end of such Fiscal 
Month, and the related consolidated statements of income or operations (which shall be limited 
to operating profit (including interest but excluding taxes)), and, to the extent prepared, cash 
flows for such Fiscal Month, and for the portion of the Borrowers’ Fiscal Year then ended, 
setting forth in each case (to the extent available, with respect to any Fiscal Month or Fiscal Year 
ending prior to, or a portion of which occurs prior to, the Closing Date) in comparative form the 
figures for the corresponding Fiscal Month of the previous Fiscal Year and the corresponding 
portion of the previous Fiscal Year, all in reasonable detail, certified by an Authorized Officer of 
the Borrowers as fairly presenting, in all material respects, the financial condition, results of 
operations, and to the extent prepared, cash flows of the Borrowers and its Subsidiaries as of the 
end of such Fiscal Month, subject only to normal year-end audit adjustments and the absence of 
footnotes; 

(b) The DIP Budget may be updated, modified or supplemented (with the 
consent of the Required Lenders and/or at the reasonable request of the Required Lenders) from 
time to time, and each such updated, modified or supplemented budget shall be approved by, and 
in form and substance satisfactory to, the Required Lenders and no such updated, modified or 
supplemented budget shall be effective until so approved and once so approved shall be deemed 
a DIP Budget; provided, that during the fourth (4th) week of the initial DIP Budget (and the 
fourth (4th) week of each successive DIP Budget thereafter), the Borrowers shall submit a budget 
for the next successive thirteen (13) week period to the Required Lenders, which budget shall be 
in form and substance acceptable to the Required Lenders and approved by the Required 
Lenders; provided, further, that in the event that the Required Lenders and the Borrowers cannot, 
while acting in good faith, agree as to an updated, modified or supplemented budget, such 
disagreement shall give rise to an Event of Default hereunder once the period covered by the 
most recent DIP Budget has terminated.  Each DIP Budget delivered to the Required Lenders 
shall be accompanied by such supporting documentation as requested by the Administrative 
Agent or Required Lenders; and 
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(c) within thirty (30) calendar days after the end of each fiscal month of each 
fiscal year, management operating reports of Borrowing Agent and its Subsidiaries as of the 
close of such fiscal month and the then elapsed portion of the fiscal year. 

All such financial statements shall be complete and correct in all material respects and 
shall be prepared in reasonable detail and (except as otherwise provided below) in accordance 
with GAAP applied consistently (except to the extent any such inconsistent application of GAAP 
has been approved by such accountants (in the case of clauses (a) and (b) above) or Authorized 
Officer (in the case of clause (b) above), as the case may be, and disclosed in reasonable detail 
therein) consistently throughout the periods reflected therein and with prior periods. 

7.2 Certificates; Other Information.  Furnish to the Administrative Agent (other than 
in the case of clause (f) below, who shall promptly furnish to each Lender), or, in the case of 
clause (e) below, the Administrative Agent or requesting Lender, as the case may be: 

(a) Promptly upon the request of the Administrative Agent, in connection with 
the delivery of any financial statements or other information pursuant to Section 7.1 or this 
Section 7.2, confirmation of whether such statements or information contain any Private Lender 
Information.  Holdings, the Borrowing Agent and each Lender acknowledge that certain of the 
Lenders may be “public-side” Lenders (i.e., Lenders that do not wish to receive material non-
public information with respect to the Borrowing Agent, Holdings, their respective Subsidiaries 
or their securities) and, if documents or notices required to be delivered pursuant to Section 7.1 
or this Section 7.2 or otherwise are being distributed through IntraLinks/IntraAgency, SyndTrak 
or another relevant secure website or other information platform (the “Platform”), any document 
or notice that the Borrowing Agent has indicated contains Private Lender Information shall not 
be posted on that portion of the Platform designated for such public-side Lenders.  If the 
Borrowing Agent has not indicated whether a document or notice delivered pursuant to 
Section 7.1 or this Section 7.2 contains Private Lender Information, the Administrative Agent 
reserves the right to post such document or notice solely on that portion of the Platform 
designated for Lenders who wish to receive Private Lender Information with respect to the 
Borrowing Agent, Holdings, their respective Subsidiaries and their securities.  Holdings and the 
Borrowing Agent further acknowledge and agree, at the reasonable request of the Administrative 
Agent, to assist in the preparation of a version materials and presentations to be used in 
connection with the syndication of the Term DIP Facility to potential Lenders who do not wish to 
receive Private Lender Information, consisting exclusively of Public Lender Information; 

(b) concurrently with the delivery of any financial statements pursuant to 
Sections 7.1(a), and (b) other than with respect to any period ending prior to the Closing Date, a 
Compliance Certificate (i) stating that, to the best of the Authorized Officer’s knowledge, 
Holdings and its Subsidiaries during such period has observed or performed all of its covenants 
and other agreements contained in this Agreement or the other Loan Documents to which it is a 
party to be observed, performed or satisfied by it, and such Authorized Officer has obtained no 
knowledge of any Event of Default except as specified in such Compliance Certificate, (ii) to the 
extent not previously disclosed to the Administrative Agent, a description of any change in the 
jurisdiction of organization of any Loan Party, and (iii) a description of each event, condition or 
circumstance during the last fiscal quarter covered by such Compliance Certificate requiring a 
mandatory prepayment under Section 4.2; 
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(c) upon the reasonable request of the Administrative Agent or Required 
Lenders, periodic estimated summaries of the then Reported Fee Accruals; 

(d) promptly after Holdings’ or any of its Subsidiaries’ receipt thereof, a copy 
of any “management letter” received from its certified public accountants and management’s 
response thereto; 

(e) promptly following the Administrative Agent’s or any Lender’s request 
therefor, all documentation and other information that such Lender reasonably requests in order 
to comply with its ongoing obligations under applicable “know your customer” and anti-money 
laundering or terrorist financing rules and regulations, including the Patriot Act; and 

(f) as promptly from time to time following the Administrative Agent’s 
request therefor, such other information regarding the operations, business affairs and financial 
condition of Holdings, the Borrowing Agent or any Subsidiary, or compliance with the terms of 
any Loan Document, as the Administrative Agent may reasonably request. 

(g) following the delivery of the Initial Budget on the Closing Date, (i) during 
the fourth (4th) week of the Initial Budget (and the fourth (4th) week of each successive DIP 
Budget thereafter), an updated budget for the then-upcoming thirteen (13) week period, in each 
case, in substance reasonably satisfactory to and approved by the Administrative Agent (at the 
direction of the Required Lenders) and consistent with the form of the Initial Budget delivered 
on the Closing Date, including professional fees and expenses budgeted for the Case 
Professionals on a monthly basis and a  summary of accrued professional fees for Case 
Professionals on a weekly basis (the “DIP Budget”); and (ii) beginning on the fourth Friday 
following the Closing Date, and on every second Friday thereafter, a variance report (the 
“Variance Report”) (A) showing actual receipts and disbursements for each line item compared 
to the DIP Budget, as applicable, of the Loan Parties as of Saturday of each week on a 
cumulative basis from the Petition Date until the fourth (4th) week after the Petition Date and 
then on a rolling four (4) week basis at all times thereafter and setting forth all the variances, on a 
line-item basis, as applicable, from the amount set forth for such period as compared to the Initial 
Budget or the most recently approved DIP Budget delivered prior to such Variance Report, and 
each such Variance Report shall include explanations for all material variances and shall be 
certified by the chief financial officer of the Loan Parties, (B) showing the actual “Eligible 
Inventory” as of Saturday of each week and the variance to the DIP Budget for such week, and 
(C) certified by an Authorized Officer of the Borrowers. 

7.3 Payment of Taxes.  Pay and discharge all Taxes, assessments and governmental 
charges or levies imposed upon it or upon its income or profits, or upon any properties belonging 
to it, in each case on a timely basis, and all lawful claims which, if unpaid, might become a lien 
or charge upon any properties; provided that Holdings, the Borrowers and their Subsidiaries shall 
not be required to pay any such Tax, assessment, charge, levy or claim (i) which is being 
contested in good faith and by proper proceedings if it has maintained adequate reserves with 
respect thereto in accordance with GAAP or (ii) with respect to which the failure to make such 
payment could not, individually or in the aggregate, reasonably be expected to have a Material 
Adverse Effect. 
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7.4 Maintenance of Existence; Compliance.  (a) (i) Preserve, renew and keep in full 
force and effect its organizational existence under the laws of its jurisdiction of organization or 
formation and (ii) take all reasonable action to maintain or obtain all Governmental Approvals 
and all other all rights, privileges and franchises, in each case necessary or desirable in the 
normal conduct of its business, except, in each case, as otherwise permitted hereunder and 
except, (x) in the case of clause (i) (in respect of Subsidiaries that are not Loan Parties) and (ii) 
above, to the extent that failure to do so could not, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect and (y) in connection with a 
transaction permitted by Sections 8.3 and 8.4; (b) comply in all material respects with all 
Requirements of Law (including Environmental Laws) except to the extent that failure to comply 
therewith could not, either individually or in the aggregate, reasonably be expected to have a 
Material Adverse Effect; and (c) comply with all Governmental Approvals except to the extent 
that failure to do so could not, either individually or in the aggregate, reasonably be expected to 
have a Material Adverse Effect. 

7.5 Maintenance of Property; Insurance.   

(a) (i) Keep all property useful and necessary in its business in good working 
order and condition, ordinary wear and tear and casualty and condemnation excepted, except to 
the extent the failure to do so could not, either individually or in the aggregate, reasonably be 
expected to have a Material Adverse Effect, (ii) preserve or renew all of its Intellectual Property, 
except to the extent (x) such Intellectual Property is no longer used in the conduct of the business 
of the Loan Parties, (y) the Borrowing Agent determines in its good faith business judgment that 
it is not commercially reasonable to preserve or renew such Intellectual Property, taken as a 
whole, or (z) such non-renewal or non-preservation is otherwise permitted under this Agreement 
or the other Loan Documents, (iii) maintain with financially sound and reputable insurance 
companies, insurance with respect to its properties and businesses in a manner consistent with 
industry practice for companies similarly situated owning similar properties and engaged in 
similar businesses (it being agreed by the Administrative Agent that the insurance policies, the 
amounts of coverage and the companies used by the Loan Parties and their Subsidiaries on the 
Closing Date are satisfactory to the Administrative Agent and that, solely to the extent and in the 
amounts and manner in place on the Closing Date in all material respects as set forth on 
Schedule 7.5, the Loan Parties and their Subsidiaries may continue to use self insurance to 
satisfy the requirements in this Section 7.5 and that, as of the Closing Date, such self insurance 
program complies with the requirements in this Section 7.5), and (iv) ensure that subject to the 
ABL/Term Loan Intercreditor Agreement at all times the Collateral Agent for the benefit of the 
Secured Parties, shall be named as an additional insured with respect to liability policies (other 
than worker’s compensation policies and public liability policies) and the Collateral Agent for 
the benefit of the Secured Parties and shall be named as loss payee with respect to the property 
insurance (other than public property policies) maintained by the Borrowing Agent and each 
Subsidiary Guarantor. 

(b) Subject to the ABL/Term Loan Intercreditor Agreement, Holdings will, 
and will cause each of its Subsidiaries to, at all times keep its property constituting Collateral 
insured in favor of the Collateral Agent as loss payee and/or additional insured (subject to the 
exceptions in the immediately preceding paragraph), as applicable, and all policies or certificates 
(or certified copies thereof) with respect to such insurance (and any other insurance maintained 
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by Holdings and/or its Subsidiaries) (i) shall be endorsed to the Collateral Agent’s reasonable 
satisfaction for the benefit of the Collateral Agent (including, without limitation, by naming the 
Collateral Agent as loss payee and/or additional insured, as applicable) and (ii) shall state that 
such insurance policies shall not be canceled without at least thirty (30) days’ prior written notice 
(or if such cancellation is by reason of nonpayment of premium, at least ten (10) days’ prior 
written notice) thereof by the respective insurer to the Collateral Agent (unless it is such insurer’s 
policy not to provide such a statement). 

7.6 Inspection of Property; Books and Records; Discussions.  Keep proper books of 
records and accounts in which entries full, true and correct in all material respects in conformity 
with all Requirements of Law shall be made of all dealings and transactions in relation to its 
business and activities and from which financial statements conforming with GAAP can be 
derived and (ii) permit, at the Borrower’s expense, representatives of the Administrative Agent 
(and, if a Lender requests to accompany the Administrative Agent, such Lender) to visit and 
inspect any of its properties and examine and make abstracts from any of its books and records at 
any reasonable time during normal business hours, upon reasonable prior notice, and as often as 
may reasonably be desired and to discuss the business, operations, properties and financial 
condition of Holdings and its Subsidiaries with employees of the Borrowers and their 
Subsidiaries and with the independent certified public accountants of Holdings and its 
Subsidiaries so long as the Borrowers shall have been given the reasonable opportunity to 
participate in such discussions; provided, that notwithstanding the foregoing, (i) any such visit or 
inspection shall be conducted through the Administrative Agent, (ii) unless an Event of Default 
shall have occurred and be continuing, such visits and inspections shall be limited to four (4) 
times in any twelve month period and only one (1) such time shall be at the Borrower’s expense 
and (iii) nothing in this Section 7.6 shall require Holdings or its Subsidiaries to take any action 
that would violate a confidentiality agreement or waive any attorney-client or similar privilege. 

7.7 Notices.  Upon actual knowledge thereof by an Authorized Officer, promptly give 
written notice to the Administrative Agent (who shall promptly furnish to each Lender) of: 

(a) the occurrence of any Default or Event of Default; 

(b) any default or event of default under the Prepetition Second Lien Loan 
Documents, the Prepetition ABL Facility or Indebtedness (other than the Obligations) in an 
aggregate principal amount exceeding $10,000,000 (“Material Indebtedness”); 

(c) any litigation, investigation or proceeding that may exist at any time 
involving Holdings or any Subsidiary, that (i) could, either individually or in the aggregate, 
reasonably be expected to have a Material Adverse Effect or (ii) relates to any Loan Document; 

(d) the following events, promptly and in any event within ten (10) days after 
Holdings, the Borrowers, any Subsidiary or any Commonly Controlled Entity knows or has 
reason to know thereof: (i) the occurrence of any Reportable Event with respect to any Single 
Employer Plan, a failure to make any required contribution to a Single Employer Plan or a 
Multiemployer Plan or Non-U.S. Plan, the creation of any Lien in favor of the PBGC or a Plan or 
any withdrawal from, or the termination, Reorganization or Insolvency of, any Multiemployer 
Plan that would result in the imposition of a withdrawal liability, (ii) the institution of 
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proceedings or the taking of any other action by the PBGC or Holdings, the Borrowers, any 
Subsidiary or any Commonly Controlled Entity or any Multiemployer Plan with respect to the 
withdrawal from, or the termination, Reorganization or Insolvency of, any Single Employer Plan 
or Multiemployer Plan, (iii) that a Single Employer Plan has failed to satisfy the minimum 
funding standard within the meaning of Section 412 of the Code or Section 302 of ERISA, or an 
application may be or has been made for a waiver or modification of the minimum funding 
standard (including any required installment payments) or an extension of any amortization 
period under Section 412 of the Code or Section 302 or 304 of ERISA with respect to a Single 
Employer Plan, (iv) that a determination has been made that any Single Employer Plan is, or is 
expected to be, considered an at-risk plan within the meaning of Section 430 of the Code or 
Section 303 of ERISA, (v) that a Multiemployer Plan is in or is reasonably expected to be in 
endangered or critical status under Section 305 of ERISA, (vi) that any contribution required to 
be made with respect to a Single Employer Plan, Multiemployer Plan or Non-U.S. Plan has not 
been timely made, (vii) that a non-exempt prohibited transaction within the meaning of 
Section 4975 of the Code or Section 406 of ERISA has occurred with respect to a Plan, (viii) the 
adoption of, or the commencement of contributions to, any Single Employer Plan by Holdings, 
the Borrowers, any Subsidiary or any Commonly Controlled Entity, (ix) the cessation of 
operations at a facility of Holdings, the Borrowers, any Subsidiary or any Commonly Controlled 
Entity in the circumstances described in Section 4062(e) of ERISA, or (x) the adoption of any 
amendment to a Single Employer Plan that results in an increase in contribution obligations of 
Holdings, the Borrowers, any Subsidiary or any Commonly Controlled Entity; and in each case 
in clauses (i) through (x) above, such event or occurrence, together with all other such events or 
conditions, if any, has had, or could reasonably be expected to have, a Material Adverse Effect; 

(e) any change in the financial condition, business, operations, assets or 
liabilities of Holdings or any of its Subsidiaries that has had, or could reasonably be expected to 
have, either individually or in the aggregate, a Material Adverse Effect;  

(f) any of the following environmental matters to the extent that such 
environmental matters, either individually or in the aggregate would have a Material Adverse 
Effect: 

(i) any pending or threatened Environmental Claim against Holdings 
or any of its Subsidiaries or any Real Property owned, leased or operated by Holdings or 
any of its Subsidiaries; 

(ii) any condition or occurrence on or arising from any Real Property 
owned, leased or operated Holdings or any of its Subsidiaries that (a) results in 
noncompliance by Holdings or any of its Subsidiaries with any applicable Environmental 
Law or (b) could reasonably be expected to form the basis of an Environmental Claim 
against Holdings or any of its Subsidiaries or any such Real Property; 

(iii) any condition or occurrence on any Real Property owned, leased or 
operated by Holdings or any of its Subsidiaries that would cause such Real Property to be 
subject to any restrictions on the ownership, lease, occupancy, use or transferability by 
Holdings or any of its Subsidiaries of such Real Property under any Environmental Law; 
or 
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(iv) the taking of any removal or remedial action to the extent required 
by any Environmental Law or any Governmental Authority in response to the Release or 
threatened Release of any Materials of Environmental Concern on any Real Property 
owned, leased or operated by Holdings or any of its Subsidiaries; 

(g) the termination, discharge, or resignation of any of the Consultants; and 

(h) the receipt or delivery of any material notice (including, without 
limitation, any notice of any breach or alleged breach) under the Agency Agreement or any 
agency agreement, asset purchase agreement or other contract relating to a Permitted Sale (as 
defined in the ABL DIP Credit Agreement) by any party thereto. 

Each notice pursuant to this Section 7.7 shall be accompanied by a statement of an Authorized 
Officer of the Borrowers setting forth details of the occurrence referred to therein and stating 
what action the relevant Person proposes to take with respect thereto. 

7.8 Additional Collateral, etc.   

(a) With respect to any property (to the extent included in the definition of 
Collateral) acquired at any time after the Closing Date by any Loan Party (other than any 
property described in paragraph (c) or (d) below) as to which the Collateral Agent, for the benefit 
of the Secured Parties, does not have a perfected Lien, promptly execute and deliver to the 
Collateral Agent such amendments to the Term DIP Security Agreement or such other documents 
as the Collateral Agent reasonably deems necessary to grant to the Collateral Agent, for the 
benefit of the Secured Parties, a security interest in such property and take all actions reasonably 
necessary or advisable to grant to the Collateral Agent, for the benefit of the Secured Parties, a 
perfected (if and to the extent the assets subject to the applicable Term DIP Security Document 
can be perfected by the actions required, and to the extent required, by such Term DIP Security 
Document) first-priority (with respect to Term Priority Collateral ) security interest (subject to 
the ABL/Term Loan Intercreditor Agreement and Liens permitted hereunder) in such property, 
including the filing of UCC financing statements in such jurisdictions as may be required by the 
Term DIP Security Agreement or by law or as may reasonably be requested by the Collateral 
Agent. 

(b) [Reserved]. 

(c) With respect to any new Subsidiary Guarantor created or acquired after the 
Closing Date (or any Subsidiary that becomes a Subsidiary Guarantor after the Closing Date), 
promptly, and in any event within ten (10) days of such creation or acquisition (or, in the case of 
any Subsidiary that becomes a Subsidiary Guarantor, the date that such Subsidiary becomes a 
Subsidiary Guarantor) (as such date may be extended from time to time by the Administrative 
Agent) (i) execute and deliver to the Collateral Agent such amendments to this Agreement and 
the Term DIP Security Agreement as the Collateral Agent deems reasonably necessary or 
advisable to grant to the Collateral Agent, for the benefit of the Secured Parties, a perfected first-
priority security interest (subject to the ABL/Term Loan Intercreditor Agreement) in the Capital 
Stock of such new Subsidiary Guarantor that is owned by any Loan Party, (ii) deliver to the 
Collateral Agent the certificates representing such Capital Stock (if any), together with undated 
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stock powers, in blank, executed and delivered by a duly Authorized Officer of the relevant Loan 
Party and (iii) cause such new Subsidiary Guarantor (a) to execute and deliver to the Collateral 
Agent (x) a Guarantor Joinder Agreement or such comparable documentation requested by the 
Collateral Agent to become a Subsidiary Guarantor, (y) a joinder agreement to the Term DIP 
Security Agreement, substantially in the form annexed thereto and (z) to the extent requested by 
the Administrative Agent a customary joinder agreement to any Intercreditor Agreement then in 
effect, (b) to take such actions reasonably necessary or advisable to grant to the Collateral Agent, 
for the benefit of the Secured Parties, a perfected (if and to the extent the assets subject to the 
applicable Term DIP Security Document can be perfected by the actions required, and to the 
extent required, by such Term DIP Security Document) first-priority security interest (subject to 
the ABL/Term Loan Intercreditor Agreement) in the Collateral described in the Term DIP 
Security Agreement with respect to such new Subsidiary Guarantor, including the filing of UCC 
financing statements in such jurisdictions as may reasonably be required by the Term DIP 
Security Agreement or by law or as may be requested by the Collateral Agent and (c) to deliver 
to the Collateral Agent (i) a certificate of such Subsidiary Guarantor, substantially in the form of 
the certificate provided by the Loan Parties on the Closing Date pursuant to Section 6.1(c), with 
appropriate insertions and attachments and (ii) if reasonably requested by the Collateral Agent, a 
legal opinion from counsel to such new Subsidiary Guarantor in form and substance reasonably 
satisfactory to the Collateral Agent. 

(d) With respect to any new Subsidiary which is an Excluded Foreign 
Subsidiary described in clause (i) of the definition of Excluded Foreign Subsidiary created or 
acquired after the Closing Date by any Loan Party, promptly and in any event within three (3) 
Business Days (i) execute and deliver to the Collateral Agent such amendments to the Term DIP 
Security Agreement as the Collateral Agent reasonably deems necessary or advisable to grant to 
the Collateral Agent, for the benefit of the Secured Parties, a perfected first-priority security 
interest (subject to Liens permitted under Section 8.2) in no more than 65% of the total 
outstanding voting Capital Stock of any such Excluded Foreign Subsidiary and 100% of the total 
outstanding non-voting Capital Stock of any such Excluded Foreign Subsidiary and (ii) deliver to 
the Collateral Agent the certificates (if any) representing such Capital Stock, together with 
undated stock powers, in blank, executed and delivered by a duly Authorized Officer of the 
relevant Loan Party. 

(e) With respect to any new Non-Guarantor Subsidiary created or acquired 
after the Closing Date by any Loan Party (but excluding any Excluded Foreign Subsidiary. 
Notwithstanding anything to the contrary in the foregoing clauses (c) and (d), the Borrowing 
Agent may notify the Agent at any time that the Borrowers desire to join an Excluded Foreign 
Subsidiary as a Subsidiary Guarantor under this Agreement and the other Loan Documents, and, 
in any such case, cause such Excluded Foreign Subsidiary to (i) become a Subsidiary Guarantor 
by executing and delivering to the Collateral Agent a Guarantor Joinder Agreement along with 
such other documentation as the Collateral Agent deems reasonably appropriate for effecting 
such joinder, (ii) grant a Lien in favor of the Collateral Agent for the ratable benefit of the 
Secured Parties on the assets and other personal property of such Excluded Foreign Subsidiary of 
the same type that constitute Collateral for purposes of the Term DIP Security Documents (other 
than with respect to any Excluded Assets of such Excluded Foreign Subsidiary but without 
giving effect to any provision of the definition of Excluded Assets that would otherwise result in 
such Excluded Foreign Subsidiary (and its tangible and intangible personal property) constituting 
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an Excluded Asset) and (iii) enter into (A) any such amendments, modifications, or other 
changes to this Agreement and any other Loan Document reasonably requested by the Collateral 
Agent in its reasonable discretion in order to address any matters in connection with, or related 
to, such Excluded Foreign Subsidiary becoming a Subsidiary Guarantor under the Loan 
Documents and (B) in the case of any Collateral of such Excluded Foreign Subsidiary that is 
located outside the continental United States, any local security documents or other agreements 
necessary to effect the Collateral Agent’s security interest in such jurisdiction as determined by 
the Collateral Agent in its reasonable discretion.  Each of the Lenders hereby authorize the 
Collateral Agent to enter into any such amendments, modifications, or other changes to this 
Agreement or any of the other Loan Documents solely to implement the foregoing. 

(f) Within fifteen (15) days following an Event of Default (or such later date 
as the Administrative Agent may agree) in the case of all lockboxes and deposit accounts and 
bank or securities accounts of each Loan Party (other than Excluded Accounts), obtain and 
deliver to the Administrative Agent, account control agreements in form and substance 
reasonably satisfactory to the Administrative Agent (each an “Account Control Agreement”); 
provided, that notwithstanding any of the foregoing, so long as the ABL DIP Credit Agreement 
remains outstanding and in effect, no Loan Party shall be required to deliver Account Control 
Agreements for lockboxes, deposit accounts and bank or securities accounts which are not 
required to be subject to Cash Management Agreements (as defined in the ABL DIP Credit 
Agreement) under Section 6.13 of the ABL DIP Credit Agreement. 

(g) Promptly upon the entering into of any security agreements or pledge 
agreements governed by, or with respect to assets maintained in, jurisdictions other than the 
United States to secure obligations under the Prepetition ABL Facility, the Prepetition First Lien 
Term Credit Agreement, or the ABL DIP Credit Agreement then at such time, the applicable 
Loan Party shall deliver a similar security agreement or pledge agreement, in form and substance 
reasonably satisfactory to the Administrative Agent and the Required Lenders, in favor of the 
Collateral Agent. 

7.9 Credit Ratings.  Use commercially reasonable efforts to maintain at all times a 
public credit rating by each of S&P and Moody’s in respect of the Term DIP Facility provided 
for under this Agreement and a corporate rating by S&P and a corporate family rating by 
Moody’s for the Borrowers, in each case, with no requirement to maintain any specific minimum 
rating (it being understood and agreed that “commercially reasonable efforts” shall in any event 
include the payment by the Borrowers of customary rating agency fees and reasonable 
cooperation with information and data requests by Moody’s and S&P in connection with their 
ratings process). 

7.10 Further Assurances.  At any time or from time to time upon the request of the 
Administrative Agent, at the expense of the Borrowers but subject to the limitations set forth in 
the Loan Documents and this Agreement, promptly execute, acknowledge and deliver such 
further documents and do such other acts and things as the Administrative Agent may reasonably 
request in order to effect fully the purposes of the Loan Documents.  In furtherance and not in 
limitation of the foregoing, the Loan Parties shall take such actions as the Administrative Agent 
or the Required Lenders may reasonably request from time to time (including, without limitation, 
the execution and delivery of guarantees, security agreements, pledge agreements, mortgages, 
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deeds of trust, stock powers, financing statements and other documents, the filing or recording of 
any of the foregoing, and the delivery of stock certificates and other Collateral with respect to 
which perfection is obtained by possession, in each case to the extent required by the applicable 
Loan Documents) to ensure that the Obligations are guaranteed by the Guarantors and are 
secured by substantially all of the assets (other than those assets specifically excluded by the 
terms of this Agreement and the other Loan Documents) of such Loan Parties on a first-priority 
basis (subject to the ABL/Term Loan Intercreditor Agreement and Permitted Priority Liens. 

7.11 [Reserved].   

7.12 Use of Proceeds.  The Borrowers shall use the proceeds of the Term Loans only 
as provided in Section 5.12. 

7.13 Compliance with Environmental Law.  

(a) Holdings will comply, and will cause each of its Subsidiaries to comply, 
with all Environmental Laws and permits applicable to, or required by, the ownership, lease or 
use of its Real Property now or hereafter owned, leased or operated by Holdings or any of its 
Subsidiaries and will promptly pay or cause to be paid all costs and expenses incurred in 
connection with such compliance, except for such noncompliances or failure to pay as could not, 
either individually or in the aggregate, reasonably be expected to have a Material Adverse Effect 
or be adverse to Lenders in any material respect.  Neither Holdings nor any of its Subsidiaries 
will generate, use, treat, store, Release or dispose of, or be adverse to Lenders in any material 
respect, or permit the generation, use, treatment, storage, Release or disposal of Materials of 
Environmental Concern on any Real Property now or hereafter owned, leased or operated by 
Holdings or any of its Subsidiaries, or transport or permit the transportation of Materials of 
Environmental Concern to or from any such Real Property, except for such generation, use, 
treatment, storage, Release, disposal, or transport as could not reasonably be expected to have a 
Material Adverse Effect or be adverse to Lenders in any material respect. 

(b) (i) After the receipt by the Administrative Agent or any Lender of any 
notice of the type described in Section 7.7(f), (ii) after fifteen (15) days have passed since receipt 
of written notice from Administrative Agent or any Lender that Holdings or any of its 
Subsidiaries are not in compliance with Section 7.13(a) and such non-compliance has not been 
corrected, or (iii) in the event that the Administrative Agent or the Lenders have exercised any of 
the remedies pursuant to Section 10, Holdings will (in each case) provide, at the sole expense of 
the Borrowers and at the written request of the Administrative Agent, a Phase I environmental 
site assessment report concerning any such related Mortgaged Property, prepared by an 
environmental consulting firm reasonably approved by the Administrative Agent indicating, 
where relevant, the presence or absence of Materials of Environmental Concern and the likely 
cost of any removal or remedial action in connection with such Materials of Environmental 
Concern on such Mortgaged Property.  If the Borrowers fail to provide the same within forty-five 
(45) days after such request was made, the Administrative Agent may order the same, the cost of 
which shall be borne by the Borrowers, and the Borrowers shall grant and hereby grant to the 
Administrative Agent and the Lenders and their respective agents reasonable access to such 
related Mortgaged Property to undertake such an assessment at any reasonable time upon 
reasonable written notice to Holdings, all at the sole expense of the Borrower. 
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7.14 [Reserved]. 

7.15 Progress Calls. Upon request, the Borrowers shall hold monthly progress 
conference calls for the Administrative Agent and the Lenders, starting in the first week 
following the Closing Date, until the payment in full in cash of the Obligations and the 
termination of the Term DIP Commitments hereunder.  Such conference calls shall be attended 
by the Borrowers’ financial advisors and be held every month as soon as an Authorized Officer 
of the Borrowers and representatives of such financial advisors are reasonably available to have 
such conference call. During such conference calls an Authorized Officer of the Borrowers and 
its financial advisors shall provide the participating Lenders with a reasonably comprehensive 
update on the Chapter 11 Cases, variances with respect to the DIP Budget and any other material 
information relating to the business, condition (financial or otherwise), operation, performance, 
properties or prospects of any of the Loan Parties and any other information that may be 
reasonably requested by the Administrative Agent or any Lender. 

7.16 Bankruptcy Covenants.  Notwithstanding anything in the Loan Documents to the 
contrary, the Debtors shall comply with all material covenants, terms and conditions and 
otherwise perform all obligations set forth in the Orders. 

(a) Chapter 11 Case Documents and Notices.  Each Debtor shall deliver or 
cause to be delivered for review and comment, as soon as commercially reasonable and in any 
event at least two (2) Business Days prior to filing all material pleadings, motions and other 
documents (provided that any of the foregoing relating to the Term DIP Facility shall be deemed 
material) to be filed on behalf of the Debtors with the Bankruptcy Court to K&S and shall 
consult in good faith with such counsel regarding the form and substance of any such proposed 
filing.  If not otherwise provided by the Bankruptcy Court’s electronic docketing system, the 
Borrowers shall provide (x) copies to the Administrative Agent of all pleadings, motions, 
applications, judicial information, financial information and other documents filed by or on 
behalf of the Debtors with the Bankruptcy Court, distributed by or on behalf of the Debtors to 
any Committee, filed with respect to the Chapter 11 Cases or filed with respect to any Loan 
Document and (y) such other reports and information as the Administrative Agent may, from 
time to time, reasonably request.  In connection with the Chapter 11 Cases, the Debtors shall give 
the proper notice for (x) the motions seeking approval of the Loan Documents and the Orders 
and (y) the hearings for the approval of the Orders.  The Borrowers and the other Debtors shall 
give, on a timely basis as specified in the Orders, all notices required to be given to all parties 
specified in the Orders. 

(b) Restructuring Proposals.  Each Loan Party shall promptly deliver or cause 
to be delivered to the Administrative Agent and the Lenders copies of any term sheets, proposals, 
presentations or other documents, from any party, related to (i) the restructuring of the Loan 
Parties, or (ii) the sale of assets of one or all of the Loan Parties. 

(c) Prepetition Payments.  Except to the extent permitted hereunder, under the 
Orders or under the DIP Budget, no Loan Party shall, without the express prior written consent 
of the Administrative Agent and Required Lenders or pursuant to an order of the Bankruptcy 
Court after notice and a hearing, use the proceeds of the Loans or cash collateral to make any 
Prepetition Payment. 
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(d) Agreements.  Except as approved in writing by the Administrative Agent 
(acting at the direction of the Required Lenders) or contemplated by the first day orders, no Loan 
Party shall assume, reject, cancel, terminate, breach or modify any agreement, contract, 
instrument or other document if such assumption, rejection, cancellation, termination, breach or 
modification, either individually or in the aggregate, would have a negative effect on the value of 
the Collateral or a Material Adverse Effect upon the Loan Parties’ operations. 

(e) Initial Store Closing Motion. On the Petition Date, the Loan Parties shall 
have filed a motion (the “Initial Store Closing Motion”) requesting an order from the Bankruptcy 
Court pursuant to Section 363 of the Bankruptcy Code authorizing the Loan Parties to enter into 
the Agency Agreement and conduct the Initial Store Closing Sales with the Bankruptcy Court. 

(f) Agency Agreement. No later than 14 days Postpetition, the Bankruptcy 
Court shall have entered an order approving the Agency Agreement as requested in the Initial 
Store Closing Motion. 

(g) Sale Process Information.  Upon request, the Loan Parties shall provide 
the Lenders with a status report and such other updated information relating to the sale process as 
may be reasonably requested by the Lenders, in form and substance reasonably acceptable to the 
Required Lenders. 

(h) Lease Extension.  No later than 14 days Postpetition, the Loan Parties 
shall have filed a motion seeking an order (“Lease Extension Order”) of the Bankruptcy Court 
extending the time period of the Loan Parties to assume or reject leases to not less than 210 days 
from the Petition Date, and on or before 30 days Postpetition, the Bankruptcy Court shall have 
entered the Lease Extension Order. 

7.17 Retention of Consultants; Communication with Accountants and Other Financial 
Advisors. 

(a) The Administrative Agent and Required Lenders shall have received 
evidence by no later than the Petition Date, that the Loan Parties have filed motions seeking to 
retain the Independent Consultant and Financial Advisor.  The terms and scope of the 
engagement of and responsibilities of such Consultants shall be acceptable to the Required 
Lenders.  Subject to Bankruptcy Court approval, to be obtained by no later than forty-five (45) 
days after the Petition Date, the Loan Parties shall continue to retain such Consultants, the scope 
and terms of each such engagement to be reasonably satisfactory to the Required Lenders.  There 
shall be no material modifications to the terms (excluding any decreases in compensation but 
including any other modification in compensation) of the engagement of such Consultants 
without the consent of the Required Lenders.  Until such time as all Prepetition First Lien 
Obligations and all Obligations have been repaid in full and the Total Term DIP Commitment 
has been terminated, the Borrowers shall continue to retain such Consultants to assist the Loan 
Parties with the preparation of the DIP Budget and the other financial and Collateral reporting 
required to be delivered to the Required Lenders pursuant to this Agreement, and approval of all 
requests for Borrowing and all disbursements by the Borrowers. 
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(b) The Borrowers authorize the Administrative Agent, the Required Lenders, 
and their respective representatives to communicate directly with the Loan Parties’ independent 
certified public accountants, appraisers, financial advisors, investment bankers and consultants 
(including the Consultants), which have been engaged from time to time by the Loan Parties, and 
authorizes and shall instruct those accountants, appraisers, financial advisors, investment bankers 
and consultants to communicate to the Administrative Agent, the Required Lenders and their 
respective representatives’ information relating to each Loan Party with respect to the business, 
results of operations, prospects and financial condition of such Loan Party.  The Borrowers 
acknowledge and agree that the Loan Parties and their representatives will reasonably cooperate 
with the Consultants and any Lender Group Consultant (as defined below).   

(c) Each Loan Party acknowledges that the Administrative Agent and 
Required Lenders shall be permitted to engage such outside consultants and advisors (each, a 
“Lender Group Consultant”), for the sole benefit of the Lenders, as the Required Lenders may 
determine to be necessary or appropriate, in their reasonable discretion.  Each Loan Party 
covenants and agrees that (i) such Loan Party shall provide its complete cooperation with any 
Lender Group Consultant (including, without limitation, providing unfettered access to such 
Loan Party’s business, books and records and senior management); (ii) all costs and expenses of 
any such Lender Group Consultant shall be expenses required to be paid by the Loan Parties 
under Section 12.1 hereof; and (iii) all reports, determinations and other written and verbal 
information provided by any Lender Group Consultant shall be confidential and no Loan Party 
shall be entitled to have access to same. 

Notwithstanding anything in the Loan Documents to the contrary, the Debtors shall 
comply with all material covenants, terms and conditions and otherwise perform all obligations 
set forth in the Orders. 

SECTION 8.  
NEGATIVE COVENANTS 

Holdings and the Borrowing Agent hereby jointly and severally agree that, until all Term 
DIP Commitments have been terminated and the principal of and interest on each Term Loan, all 
fees and all other expenses or amounts payable under any Loan Document shall have been paid 
in full (other than contingent indemnification and reimbursement obligations for which no claim 
has been made), except as permitted by the Orders, the DIP Budget each of Holdings and the 
Borrowing Agent shall not, and shall not permit any of their respective Subsidiaries to, directly 
or indirectly: 

8.1 Indebtedness.  Incur any Indebtedness, except: 

(a) Indebtedness pursuant to any Loan Document; 

(b) Indebtedness in respect of the ABL DIP Credit Agreement Documents in 
an aggregate principal amount not to exceed $305,000,000 plus any amounts of interest, fees, 
expenses and indemnification obligations under the ABL DIP Credit Agreement; 

(c) Indebtedness (including, without limitation, Capital Lease Obligations) 
secured by Liens permitted by Section 8.2(k); provided that, immediately after giving effect to 
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any Incurrence of Indebtedness under this clause (c), the aggregate principal amount of 
Indebtedness outstanding under this clause (c) shall not exceed $2,500,000 in the aggregate any 
time such time; 

(d) Indebtedness of (w) Holdings to another Loan Party for the purposes of 
making the payments set forth in Sections 8.5 and 8.8 (x) any Borrower to any Subsidiary 
Guarantor, (y) any Subsidiary Guarantor of any Borrower to any other Borrower or any other 
Subsidiary Guarantor and (z) any Subsidiary that is a Non-Guarantor Subsidiary or Excluded 
Foreign Subsidiary to any other Subsidiary that is a Non-Guarantor Subsidiary, Excluded 
Foreign Subsidiary, provided further that (i) any such Indebtedness owed to a Loan Party 
pursuant to this clause (d) shall be evidenced by an Intercompany Note and shall, subject to the 
ABL/Term Loan Intercreditor Agreement, be pledged pursuant to the Term DIP Security 
Agreement, (ii) any such Indebtedness of a Loan Party pursuant to this clause (d) shall be 
subordinated to the Obligations on the terms of the Intercompany Note. 

(e) Indebtedness of Foreign Subsidiaries that are Subsidiaries; provided, that, 
immediately after giving effect to any Incurrence of Indebtedness under this clause (e), the 
aggregate principal amount of Indebtedness outstanding under this clause (e) shall not exceed 
$250,000; 

(f) Indebtedness consisting of Guarantee Obligations by any Borrower or any 
Guarantor of Indebtedness otherwise permitted to be Incurred by a Loan Party under this 
Section 8.1 (other than Section 8.1(j) or (m)); 

(g) Indebtedness outstanding on the Petition Date and listed on Schedule 
8.1(g) (as reduced by any repayments of principal thereof) ; 

(h) Indebtedness owed to any Person providing workers’ compensation, 
health, disability or other employee benefits or property, casualty or liability insurance or similar 
obligations, pursuant to reimbursement or indemnification obligations to such Person, in each 
case incurred in the ordinary course of business; 

(i) Indebtedness in respect of performance bonds, bid bonds, appeal bonds, 
surety bonds, performance and completion guarantees, import and export custom and duty 
guarantees and similar obligations, or obligations in respect of letters of credit or bank 
acceptances or similar instruments related thereto, in each case provided in the ordinary course 
of business or with the construction or improvement of Stores; 

(j) guarantees by Holdings, the Borrowers and their Subsidiaries in the 
ordinary course of business of the obligations of suppliers, customers, franchisees and licensees 
of the Borrowers and their Subsidiaries; 

(k) Indebtedness arising from the honoring by a bank or other financial 
institution of a check, draft or similar instrument drawn against insufficient funds in ordinary 
course of business; provided, that such Indebtedness is extinguished within five Business Days 
of its Incurrence; 
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(l) additional Indebtedness of the Borrowers and their Domestic Subsidiaries; 
provided that, immediately after giving effect to any of Incurrence of Indebtedness under this 
clause (l), the sum of the aggregate principal amount of Indebtedness outstanding under this 
clause (l) shall not exceed $250,000 in the aggregate at any time; 

(m) to the extent constituting Indebtedness, judgments, decrees, attachments or 
awards not constituting an Event of Default under Section 10.1(h); 

(n) Indebtedness representing Taxes that are not overdue by more than sixty 
(60) days or are being contested in compliance with Section 7.3; 

(o) Indebtedness consisting of obligations of Holdings or any of its 
Subsidiaries under deferred compensation incurred by such Person in the ordinary course of 
business or in connection with any Permitted Investment;  

(p) Obligations pursuant to Cash Management Agreements (as defined in the 
ABL DIP Credit Agreement) and Guarantee Obligations in respect thereof, Other Liabilities (as 
defined in the ABL DIP Credit Agreement), Indebtedness in respect of employee credit card 
programs and purchasing card programs in the ordinary course of business, and other 
Indebtedness in respect of netting services, automatic clearinghouse arrangements, overdraft 
protections and similar arrangements in each case in connection with deposit accounts, in the 
ordinary course of business;  

(q) Indebtedness pursuant to the Prepetition ABL Facility, the Prepetition First 
Lien Term Credit Agreement or the Prepetition Second Lien Credit Agreement limited to 
outstanding principal and fees and interest accrued and unpaid as of the Petition Date, in 
accordance with the Loan Documents and as permitted by the Intercreditor Agreements, as 
applicable;  

(r) Permitted Investments, to the extent constituting Indebtedness; and 

(s) Indebtedness in an aggregate principal amount not to exceed $1,000,000 at 
any time outstanding. 

8.2 Liens.  Create, Incur, assume or suffer to exist any Lien upon or with respect to 
any property or assets (real or personal, tangible or intangible), whether now owned or hereafter 
acquired, except: 

(a) [reserved]; 

(b) other Liens on assets other than on Collateral of the Loan Parties securing 
obligations permitted hereunder outstanding in the aggregate principal amount not to exceed 
$1,000,000 at any time outstanding; 

(c) Liens on Collateral created pursuant to the ABL DIP Credit Agreement 
Documents, securing Indebtedness Incurred pursuant to Section 8.1(b) or (p) in favor of the ABL 
DIP Agent, so long as same is at all times subject to the ABL/Term Loan Intercreditor 
Agreement; 
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(d) Liens on cash securing obligations under Swap Agreements permitted 
hereunder; 

(e) Liens for taxes that are (i) not overdue by more than thirty (30) days in an 
aggregate amount not to exceed $1,000,000 or (ii) being contested in good faith by appropriate 
proceedings; provided that adequate reserves with respect thereto are maintained on the books of 
Holdings, the Borrowers or the applicable Subsidiary, as the case may be, in conformity with 
GAAP (or, for Foreign Subsidiaries that are Subsidiaries, in conformity with generally accepted 
accounting principles that are applicable in their respective jurisdiction of organization); 

(f) carriers’, warehousemen’s, landlord’s, mechanics’, materialmen’s, 
repairmen’s, suppliers’, construction contractors’ and sub-contractors’ or other like Liens arising 
in the ordinary course of business that are not overdue for a period of more than thirty (30) days 
(except for Prepetition claims which may be overdue by more than thirty (30) days), which, in all 
cases, are being contested in good faith by appropriate proceedings, and Liens on fixtures and 
movable tangible property located on real property leased or subleased from landlords, lessors 
and mortgagees; 

(g) pledges or deposits in the ordinary course of business (i) in connection 
with workers’ compensation, unemployment insurance and other social security legislation or (ii) 
securing liability for reimbursement or indemnification obligations of insurance carriers 
providing property, casualty or liability insurance to Holdings, any Borrower or any Subsidiary; 

(h) (i) deposits to secure or relating to the performance of bids, trade contracts 
(other than Indebtedness for borrowed money), government contracts, leases, utilities, statutory 
obligations, surety, stay, customs and appeal bonds, performance bonds and other obligations of 
a like nature (including, without limitation, those to secure health and safety obligations) 
incurred in the ordinary course of business and (ii) Liens securing the financing of insurance 
premiums with respect thereto incurred in the ordinary course of business; 

(i) easements, covenants, conditions, rights-of-way, restrictions (including 
zoning restrictions), building code and land use laws, encroachments, protrusions, title 
exceptions, survey exceptions and other similar encumbrances on real property that do not secure 
any Indebtedness for borrowed money and do not materially detract from the value of the 
affected real property or materially interfere with the ordinary conduct of business of the 
Borrowers and their Subsidiaries taken as a whole, and such other minor title defects or survey 
matters that are disclosed by current surveys that, in each case, do not materially and adversely 
interfere with the current use of such real property; 

(j) Liens (i) in existence on the Petition Date listed on Schedule 8.2(j);   

(k) Liens securing Indebtedness of the Borrowers and their Subsidiaries 
incurred pursuant to Section 8.1(c) to finance the acquisition of fixed or capital assets (including, 
without limitation, the acquisition, construction or improvement of Real Property owned by a 
Loan Party); provided that (i) such Liens shall be created within 180 days following the 
acquisition of such fixed or capital assets, (ii) such Liens do not at any time encumber any 
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property of the Loan Parties other than the property financed by such Indebtedness and 
accessions thereto; 

(l) Liens created pursuant to any Loan Document; 

(m) any interest or title of a lessor or sublessor under any lease or sublease or 
secured by a lessor’s or sublessor’s interests under leases or subleases; 

(n) Liens (i) in favor of customs and revenue authorities arising as a matter of 
law to secure payment of customs duties in connection with the importation of goods in the 
ordinary course of business (A) that are being contested in good faith by appropriate 
proceedings, (B) the applicable Loan Party or Subsidiary has set aside on its books adequate 
reserves with respect thereto in accordance with GAAP and (C) such contest effectively suspends 
collection of the contested obligation and enforcement of any Lien securing such obligation or 
(ii) on specific items of inventory or other goods or assets and proceeds of any Person securing 
such Person’s obligations in respect of bankers’ acceptances or letters of credit issued or created 
for the account of such Person to facilitate the purchase, shipment or storage of such inventory or 
other goods or assets in the ordinary course of business; 

(o) adequate protection Liens granted under the Orders; 

(p) Liens in respect of the exclusive and non-exclusive licensing of patents, 
copyrights, trademarks and other Intellectual Property rights in the ordinary course of business 
entered into prior to the Petition Date; 

(q) Liens on property of any Subsidiary that is a Foreign Subsidiary, FSHCO 
and/or Non-Guarantor Subsidiary, which Liens secure Indebtedness or other obligations of the 
applicable Subsidiary not prohibited under this Agreement (other than Indebtedness of any Loan 
Party); 

(r) Liens arising from precautionary UCC financing statements or similar 
filings made in respect of operating leases entered into by the Borrowers and their Subsidiaries 
as of the Petition Date or, to the extent permitted under the Loan Documents, the consignment of 
goods to a Borrower or its Subsidiaries; 

(s) ground leases in respect of real property on which facilities owned or 
leased by the Borrowers and their Subsidiaries are located; 

(t) licenses, sublicenses, leases or subleases with respect to any assets granted 
to third Persons in the ordinary course of business; provided that the same do not in any material 
respect interfere with the business of the Borrowers and their Subsidiaries taken as a whole; 

(u) Liens in respect of judgments or decrees that do not constitute an Event of 
Default under Section 10.1(h);  

(v) bankers’ Liens, rights of setoff and similar Liens existing solely with 
respect to cash and Cash Equivalents on deposit in one or more deposit, securities, investment or 
similar accounts, in each case granted in the ordinary course of business in favor of the bank or 
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banks where such accounts are maintained, securing amounts owing to such bank with respect to 
cash management or other account arrangements, including those involving pooled accounts and 
netting arrangements or sweep accounts of the Borrowers and their Subsidiaries to permit 
satisfaction of overdraft or similar obligations incurred in the ordinary course of business of the 
Borrowers and their Subsidiaries; provided that in no case shall any such Liens secure (either 
directly or indirectly) the repayment of any Indebtedness; 

(w) [reserved]; 

(x) (i) Liens arising out of conditional sale, title retention, consignment or 
similar arrangements for sale of goods entered into in the ordinary course of business or Liens 
arising by operation of law under Article 2 of the New York UCC and (ii) rights of setoff against 
credit balances of Holdings or any of its Subsidiaries with credit card issuers or credit card 
processors to Holdings or any of its Subsidiaries in the ordinary course of business; 

(y) Liens and other matters of record shown on any title policies delivered 
pursuant to this Agreement; 

(z) [reserved]; 

(aa) [reserved]; 

(bb) [reserved]; 

(cc) [reserved]; 

(dd) [reserved]; 

(ee) [reserved]; 

(ff) [reserved]; 

(gg) Liens arising by operation of law under Article 4 of the UCC in 
connection with collection of items provided for therein; 

(hh) [reserved]; 

(ii) Liens securing Indebtedness permitted pursuant to Section 8.1(q). 

8.3 Fundamental Changes.  Enter into any merger, consolidation or amalgamation, or 
liquidate, wind up or dissolve itself (or suffer any liquidation or dissolution), except that, so long 
as no Default or Event of Default shall have occurred and be continuing prior to or after giving 
effect to any action described below or would result therefrom: 

(a) any Subsidiary of the Borrower may be merged or consolidated with or 
into the Borrower (provided that the Borrower shall be the continuing or surviving entity) or with 
or into any Subsidiary Guarantor (provided that a Subsidiary Guarantor shall be the continuing or 
surviving entity) and (ii) any Subsidiary that is not a Loan Party may be merged or consolidated 
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with or into another Subsidiary that is not a Loan Party except for any merger or consolidation 
that would result in assets being contributed to, invested in, or purchased by a Foreign ABL Loan 
Party; 

(b) (x) any Subsidiary Guarantor may Dispose of any or all of its assets (i) to 
the Borrower or any Subsidiary Guarantor (upon voluntary liquidation, dissolution or otherwise) 
or (ii) pursuant to a Disposition permitted by Section 8.4 and (y) any Subsidiary of the Borrower 
that is not a Subsidiary Guarantor may Dispose of any or all of its assets pursuant to a 
Disposition permitted by Section 8.4; and 

(c) any Subsidiary of the Borrower may liquidate or dissolve or change its 
legal form if the Borrower determines in good faith that such liquidation or dissolution or change 
its legal form is in the best interests of the Borrower and is not adverse to the Lenders in any 
material respect; provided that (i) if a Subsidiary Guarantor liquidates or dissolves in accordance 
with this Section 8.3(c), (x) all or substantially all of its assets shall be transferred to, or 
otherwise assumed by, the Borrower or another Subsidiary Guarantor, (ii) if a Subsidiary that is 
not a Subsidiary Guarantor liquidates or dissolves in accordance with this Section 8.3(c), all or 
substantially all of its assets shall be transferred to, or otherwise assumed by a Loan Party, and 
(iii) such liquidation, dissolution or change in legal form would not reasonably be expected to be 
materially adverse to the interests of the Lenders. 

8.4 Disposition of Property.  Dispose of any of its property, whether now owned or 
hereafter acquired, or, in the case of any Subsidiary of Holdings, issue or sell any shares of such 
Subsidiary’s Capital Stock to any Person, except: 

(a) the Disposition of obsolete, surplus, uneconomical, worn out or damaged 
property (i) in the ordinary course of business and Dispositions in the ordinary course of business 
of property or, in the reasonable business judgment of a Loan Party, no longer used in the 
conduct of the business of the Borrowers and the other Subsidiaries (including allowing any 
registrations or any applications for registration of any immaterial intellectual property to lapse 
or go abandoned) and (ii) in accordance with the Initial Store Closing Sale as approved by the 
Bankruptcy Court; 

(b) the Disposition of inventory (i) in the ordinary course of business and (ii) 
in accordance with the Initial Store Closing Sale as approved by the Bankruptcy Court; 

(c) the sale or issuance of common Capital Stock of any Subsidiary of any 
Borrower to any Borrower or any other Subsidiary of any Borrower (provided that in the case of 
such issuance of common Capital Stock of a Subsidiary that is not a Wholly Owned Subsidiary, 
Capital Stock of such Subsidiary may be also issued to other owners thereof to the extent such 
issuance is not dilutive to the ownership of the Loan Parties), and the sale or issuance of the 
Borrower’s common Capital Stock to Holdings; 

(d) the use, sale, exchange or other disposition of money or Cash Equivalents 
in a manner that is (i) not prohibited by the terms of this Agreement or the other Loan 
Documents, and (ii) consistent with DIP Budget; 
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(e) the exclusive or non-exclusive licensing or sublicensing of patents, 
trademarks, copyrights, and other Intellectual Property rights in the ordinary course of business 
entered into prior to the Petition Date; 

(f) Dispositions which are required by court order or regulatory decree or 
otherwise required or compelled by regulatory authorities; 

(g) (i) exclusive licenses of Intellectual Property of a Loan Party or any of its 
Subsidiaries in the ordinary course of business entered into prior to the Petition Date, and (ii) 
non-exclusive licenses of Intellectual Property of a Loan Party or any of its Subsidiaries in the 
ordinary course of business; licenses for the conduct of licensed departments within the Loan 
Parties’ Stores in the ordinary course of business; provided that, if requested by the 
Administrative Agent (at the direction of the Required Lenders, in their reasonable discretion), 
the Administrative Agent shall have entered into an intercreditor agreement with the Person 
operating such licensed department on terms and conditions reasonably satisfactory to the Agent 

(h) Dispositions to, between or among any Borrower and any Subsidiary 
Guarantors; 

(i) Except for any Disposition that would result in assets being contributed to, 
invested in, or purchased by a Foreign ABL Loan Party; Dispositions (x) between or among any 
Subsidiary that is not a Subsidiary Guarantor and any other Subsidiary or joint venture that is not 
a Subsidiary Guarantor, or (y) by a Subsidiary that is not a Subsidiary Guarantor to Borrower or 
any other Subsidiary Guarantor; 

(j) the compromise, settlement or write-off of accounts receivable or sale of 
overdue accounts receivable for collection in the ordinary course of business; 

(k) Dispositions constituting (i) Investments permitted under Section 8.6, (ii) 
Restricted Payments permitted under Section 8.5, or (iii) Liens permitted under Section 8.2; 

(l) [reserved]; 

(m) Subject to the Net Cash Proceeds of such Dispositions to be applied in 
accordance with Section 4.2, (i) Dispositions resulting from any casualty or other insured 
damage to, or any taking under power of eminent domain or by condemnation or similar 
proceeding of, any property or asset or (ii) a Disposition consisting of or subsequent to a total 
loss or constructive total loss of property;  

(n) Dispositions of property to the extent that such property is exchanged for 
credit against the purchase price of similar replacement property; 

(o) the unwinding of any Swap Agreements; 

(p) [reserved]; 

(q) [reserved]; 
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(r) Dispositions of other property so long as the aggregate fair market value 
of all assets Disposed of in reliance upon this clause (r) shall not exceed $250,000 in the 
aggregate during the terms of this Agreement; provided that (A) no Event of Default shall have 
occurred and be continuing or would otherwise result therefrom, (B) such Disposition or series 
of related Dispositions pursuant to this clause (r) shall not constitute a Disposition of all or 
substantially all of the assets of Holdings and its Subsidiaries, (C) the Net Cash Proceeds of such 
Disposition shall be applied in accordance with Section 4.2(c), (D) not less than 75% of the 
consideration payable to the Borrower and its Subsidiaries in connection with such Disposition is 
in the form of cash or Cash Equivalents; provided that, for the purposes of this clause (D), the 
following shall be deemed to be cash: (x) any liabilities that are not Indebtedness (as shown on 
the most recent balance sheet provided hereunder or in the footnotes thereto) of the Borrower or 
such Subsidiary, other than liabilities that are by their terms subordinated to the payment in cash 
of the Obligations under the Loan Documents, that are assumed by the transferee with respect to 
the applicable Disposition and for which Holdings, the Borrower and the Subsidiaries shall have 
been validly released by all applicable creditors in writing, (y) any securities received by the 
Borrower or such Subsidiary from such transferee that are converted by the Borrower or such 
Subsidiary into cash or Cash Equivalents (to the extent of the cash or Cash Equivalents received 
in the conversion) within 30 days following the consummation of the applicable Disposition; and 
(E) the consideration payable to the Borrower and its Subsidiaries in connection with any such 
Disposition is equal to the fair market value of such property (as determined by the Borrower and 
Required Lenders in good faith), (F) concurrently with the consummation of such Disposition, an 
Authorized Officer of the Borrowers shall deliver to the Administrative Agent a certificate 
executed by such Authorized Officer certifying as to the accuracy of the foregoing conditions, 
and (G) such Disposition shall not be adverse to Lenders in any material respect; 

(s) [reserved]; 

(t) [reserved]; 

(u) to the extent permitted by each of the RSA and the DIP Budget, bulk sales 
or other Dispositions of the Inventory and Equipment of a Loan Party or its Subsidiaries not in 
the ordinary course of business in connection with Store closings so long as such transactions are 
on an arm’s length basis; 

(v) as long as no Event of Default then exists or would immediately arise 
therefrom, to the extent permitted by each of the RSA and the DIP Budget, Dispositions of non-
core Real Property that do not exceed $250,000 in the aggregate during the term of this 
Agreement is (A) (i) with respect to Real Property owned as of the Closing Date, not currently 
used in the operations of the business or (B) Real Property that is associated with the permitted 
closure of Stores or distribution centers, of any Loan Party or any Subsidiary owned as of the 
Closing Date (or Dispositions of any Person or Persons created to hold such Real Property or the 
Capital Stock in such Person or Persons), in each case of the foregoing subclauses (A) or (B), 
including leasing or subleasing transactions, Synthetic Lease Obligation transactions and other 
similar transactions involving any such Real Property pursuant to leases on market terms; 

(w) [reserved]; 
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(x) [reserved]; 

(y) To the extent permitted by each of the RSA and the then-applicable DIP 
Budget, Dispositions of property no longer used in the business of the Loan Parties (as 
determined in the good faith business judgment of such Loan Party) to the extent that (i) such 
property is exchanged for credit against the purchase price of similar replacement property or (ii) 
the proceeds (to the extent needed to do so) of such Disposition are reasonably promptly applied 
to the purchase price of such replacement property; 

(z) [reserved]; 

(aa)  any grant of an option to purchase, lease or acquire property, so long as 
the Disposition resulting from the exercise of such option would otherwise be permitted 
hereunder; 

(bb) licenses for the conduct of third party retail licensed departments within a 
Store operated by a Loan Party in exchange for royalty fees relating thereto carried out in the 
ordinary course of business existing as of the Closing Date and in accordance with the DIP 
Budget; provided that such Loan Party shall provide evidence or other documentation relating to 
such license following reasonable written request from the Administrative Agent and to the 
extent requested by the Administrative Agent or the Required Lenders, the Loan Parties shall 
cause such third party to enter into an intercreditor agreement with the Administrative Agent on 
terms and conditions reasonably satisfactory to the Required Lenders; 

(cc) Dispositions of Intellectual Property that is not required to be preserved or 
renewed pursuant to Section 7.5(a)(ii); and 

(dd) Dispositions in connection with the settlement of claims or disputes and 
the settlement, release or surrender of tort or other litigation claims to the extent such 
Dispositions could not reasonably be expected to result in a Material Adverse Effect. 

8.5 Restricted Payments.  Declare or pay any dividend or distribution on any Capital 
Stock of Holdings or its Subsidiaries, whether now or hereafter outstanding, or make any 
payment on account of, or set apart assets for a sinking or other analogous fund for, the purchase, 
redemption, defeasance, retirement or other acquisition of, any Capital Stock of Holdings or its 
Subsidiaries, whether now or hereafter outstanding, or pay any management or similar fees to the 
Sponsor or any holders of the Capital Stock of Holdings or any of their respective Affiliates, or 
make any other distribution in respect of any Capital Stock of Holdings or its Subsidiaries, either 
directly or indirectly, whether in cash or property or in obligations of Holdings or its Subsidiaries 
(collectively, “Restricted Payments”), except that: 

(a) Subject to compliance with the DIP Budget, the Borrowers and their 
Subsidiaries may make Restricted Payments to, or make loans to, Holdings in amounts required 
for Holdings to pay (and Holdings may pay Restricted Payments, or make loans, in respect of 
amounts relating to any Parent Company), in each case, without duplication: 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 331 of 476



 

86 

(i) any franchise or similar taxes and other fees, taxes and expenses 
required to maintain Holdings’ or any Parent Company’s corporate or other entity 
existence; 

(ii) any income and similar taxes attributable to Holdings, the 
Borrowers and each Subsidiary that are not payable directly by Holdings, the Borrowers 
or such Subsidiary, as applicable, which amount shall not exceed the combined income 
and similar taxes that would be paid if Borrowers, Holdings and each Subsidiary were a 
separate group of corporations filing income and similar tax returns on a consolidated or 
combined basis with Holdings as the common parent of such affiliated group (taking into 
account any applicable net operating loss carry forwards within the meaning of 
Section 172 of the Code and capital loss carry forwards within the meaning of 
Section 1212 of the Code, available to reduce such Taxes); 

(iii) salary and other benefits payable to officers and employees of 
Holdings or any Parent Company to the extent such salaries, bonuses and other benefits 
are attributable to the ownership or operation of the Borrowers and their Subsidiaries; and 

(iv) general corporate operating and overhead costs and expenses of 
Holdings or any Parent Company (including, without limitation, expenses for legal, 
administrative and accounting services provided by third parties) to the extent such costs 
and expenses are attributable to the ownership or operation of the Borrowers and their 
Subsidiaries. 

(b) Subject to compliance with the DIP Budget, the Loan Parties and each 
Subsidiary may make Restricted Payments to Holdings or any Subsidiary thereof for payments to 
satisfy their obligations to pay taxes and other required amounts pursuant to any tax sharing 
agreements (including, without limitation, the Tax Sharing Agreement) among the Loan Parties 
and their Subsidiaries or in respect of their joint ventures to the extent such taxes and required 
amounts are attributable to the ownership or operations of the Loan Parties and their Subsidiaries 
or their joint ventures; provided that such taxes and amounts shall be determined by reference to 
applicable tax laws and on an arm’s length basis;  

(c) any Wholly Owned Subsidiary of the Borrowers may make Restricted 
Payments (other than issuances of Disqualified Capital Stock) to the Borrowers or any other 
Subsidiary and any non-Wholly Owned Subsidiary may make Restricted Payments (other than 
issuances of Disqualified Capital Stock) ratably to the holders of such non-Wholly Owned 
Subsidiary’s Capital Stock; and 

(d) the Loan Parties and each Subsidiary may make Restricted Payments 
consisting of Dispositions permitted by Section 8.4 of the type described, and subject to the 
limitations contained in such section. 

Notwithstanding the above, any Restricted Payment made pursuant to this Section 8.5 to any 
Parent Company that is not a Sole Purpose Parent Company shall not exceed the ratable share of 
the amount to which such Restricted Payment relates that is solely attributable to the direct or 
indirect ownership or operation by such Parent Company of Holdings and its Subsidiaries. 
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8.6 Investments.  Make any advance, loan, extension of credit (by way of guarantee 
or otherwise) or capital contribution to, or purchase any Capital Stock, bonds, notes, debentures 
or other debt securities of any Person (all of the foregoing, “Investments”), except to the extent: 

(a) accounts receivable or notes receivable arising from extensions of trade 
credit granted in the ordinary course of business and Investments received in satisfaction or 
partial satisfaction thereof from financially troubled account debtors to the extent reasonably 
necessary in order to prevent or limit loss; 

(b) Investments in cash and Cash Equivalents (or Investments that were Cash 
Equivalents when made, so long as Holdings and its Subsidiaries shall use commercially 
reasonable efforts to convert such Investments to Investments in cash or Cash Equivalents); 

(c) loans and advances to employees, officers and directors of Holdings and 
its Subsidiaries in the ordinary course of business for business related travel expenses, moving 
expenses and other similar expenses not to exceed $500,000 at any one time outstanding; 

(d) Investments in Non-Loan Parties to make critical vendor relief payments 
in accordance with the DIP Budget and approved by the Bankruptcy Court; 

(e)  (i) Investments in the Borrowers or any Person that is a Subsidiary 
Guarantor or any newly created Subsidiary which becomes a Subsidiary Guarantor at the time of 
such Investment, (ii) Investments by any Loan Party and its Subsidiaries in their respective 
Subsidiaries and/or joint ventures outstanding on the Closing Date, (iii) additional Investments 
by any Loan Party and its Subsidiaries in Loan Parties (other than Holdings) and (iv) additional 
Investments by Subsidiaries of the Loan Parties that are not Subsidiary Guarantors in any Loan 
Party or any Subsidiary Guarantor; 

(f) Investments by any Subsidiaries that are Non-Guarantor Subsidiaries or 
Foreign Subsidiaries in any other Subsidiaries that are Non-Guarantor Subsidiaries or Foreign 
Subsidiaries except for any such Investments that would result in assets being contributed to, 
invested in, or purchased by a Foreign ABL Loan Party; 

(g) to the extent permitted by the DIP Budget, Investments in the ordinary 
course of business consisting of endorsements of negotiable instruments for collection or deposit; 

(h) Investments (including debt obligations and Capital Stock) received in 
settlement of amounts due to any Borrower and its Subsidiaries effected in the ordinary course of 
business or owing to such Borrower and its Subsidiaries as a result of insolvency or 
reorganization proceedings involving an account debtor or upon the foreclosure or enforcement 
of any Lien in favor of any Borrower and its Subsidiaries or disputes with customers and 
suppliers; 

(i) Investments in existence on the Petition Date and described in Schedule 
8.6(k); 

(j) Guarantees constituting Permitted Indebtedness; 
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(k) guarantees permitted by this Agreement; 

(l) Investments resulting from the receipt of non-cash consideration received 
in connection with Dispositions permitted by Section 8.4; 

(m) (i) advances of payroll payments to employees consistent with past 
practices and in the ordinary course of business, or (ii) notes from officers, directors and 
employees in exchange for equity interest of Holdings purchased by such officers, directors or 
employees outstanding as of the Petition Date; 

(n) to the extent permitted by the DIP Budget, Investments consisting of 
purchases and acquisitions of inventory, supplies, materials and equipment or purchases of 
contract rights or licenses or leases of Intellectual Property in the ordinary course of business; 

(o) de minimis Investments made in connection with the incorporation or 
formation of any newly created Subsidiary Guarantors; provided that any amounts in excess of 
such de minimis amount Invested in any such Subsidiary Guarantors must be permitted under 
Section 8.6 other than under this clause (o); 

(p) in addition to Investments otherwise permitted by this Section 8.6, 
Investments by the Borrowers and their Subsidiaries; provided that, at the time of any such 
Investment, the aggregate amount of such Investment outstanding plus the aggregate amount of 
all other Investments outstanding pursuant to this clause (p) (determined without regard to write-
downs or write-offs thereof and, in the case of Investments in the form of non-cash assets, taking 
the fair market value of such assets at the time of such Investment) shall not exceed $250,000 in 
the aggregate at any time;  

(q) Investments in the form of loans or advances to any Subsidiary of a Loan 
Party to the extent such loan or advance is otherwise permitted hereunder and does not exceed 
cash returned to the Loan Parties (through repatriation or otherwise) simultaneously at the time 
such loan or advance is made so long as any promissory note received by a non-Loan Party in 
connection therewith is subordinated on terms acceptable to the Agent in its reasonable 
discretion (it being agreed that the terms of the Intercompany Note shall be acceptable); and 

(r) other Investments not exceeding $500,000 in the aggregate after the 
Closing Date. 

8.7 Payments and Modifications of Certain Debt Instruments; Modification to 
Organizational Documents.   

(a) Make any optional prepayment, repayment or redemption with respect to 
any Indebtedness permitted by Section 8.1 that is subordinated in right of payment to the 
Obligations, except (i) the conversion of any such Indebtedness to Capital Stock (other than 
Disqualified Capital Stock) of Holdings or any Parent Company, (ii) intercompany Indebtedness 
permitted to be Incurred under Section 8.1(d),  so long as no Event of Default has occurred and is 
continuing and or would result therefrom, and  (iii) in accordance with the subordination terms 
thereof or the applicable subordination agreement relating thereto. 
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(b) [Reserved]. 

(c) [Reserved].  

(d) [Reserved]. 

(e) Amend or modify, or permit the amendment or modification of, any 
provision in respect of any of the Indebtedness incurred pursuant to Section 8.1(b) or under the 
Prepetition ABL Facility, the Prepetition First Lien Term Credit Agreement or the Prepetition 
Second Lien Credit Agreement unless (i) prior written notice of such amendment or modification 
has been provided to the Administrative Agent; (ii) such amendment or modification is not 
prohibited by the ABL/Term Loan Intercreditor Agreement or the Term Loan Intercreditor 
Agreement, as applicable; and (iii) such amendment or modification is not adverse in any 
manner to the Prepetition First Lien Lenders or Lenders. 

(f) Amend, modify or change any Organizational Documents of Holdings or 
any of its Subsidiaries, unless such amendment, modification, change or other action 
contemplated by this clause (f) could not reasonably be expected to be adverse to the interests of 
the Lenders in any material respect. 

(g) Amend, modify, or permit the amendment or modification of the RSA in a 
manner that is adverse to the interests of the Lenders or the Loan Parties in any material respect, 
except as permitted under the terms thereof. 

(h) Make any optional prepayment, repayment or redemption with respect to 
any Indebtedness permitted by Section 8.1(b) or 8.1(g), except as expressly set forth in the DIP 
Budget. 

8.8 Transactions with Affiliates.  Directly or indirectly, enter into, renew, extend or 
permit to exist any transaction or contract (including any purchase, sale, lease or exchange of 
property, the rendering of any service or the payment of any management, advisory or similar 
fees) with or for the benefit of any Affiliate of any Loan Party (each an “Affiliate Transaction”), 
except (a) any Restricted Payment permitted by Section 8.5, (b) fees and compensation 
(including severance), benefits and incentive arrangements (including pursuant to stock option 
and other employee benefit plans) paid or provided to, and any indemnity provided on behalf of, 
officers, directors or employees of Holdings, the Borrowers or any Subsidiary in the ordinary 
course of business to the extent consistent with DIP Budget, (c) the issuance or sale of any 
Capital Stock of Holdings (and the exercise of any options, warrants or other rights to acquire 
Capital Stock of Holdings) or any contribution to the capital of Holdings not prohibited by this 
Agreement, (d) Investments in the Borrower’s Subsidiaries and joint ventures (to the extent any 
such Subsidiary that is not a Subsidiary or any such joint venture is only an Affiliate as a result 
of Investments by Holdings and its Subsidiaries in such Subsidiary or joint venture) to the extent 
otherwise permitted under Section 8.6, (e) transactions permitted hereunder, (f) transactions, 
whether or not in the ordinary course of business, that are on fair and reasonable terms and 
conditions not less substantially favorable to Holdings or such Subsidiary as would be obtainable 
by Holdings or such Subsidiary at the time in a comparable arm’s-length transaction from 
unrelated third parties that are not Affiliates, (g) transactions between the Borrower and any 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 335 of 476



 

90 

Subsidiary and any Person that is an Affiliate solely due to the fact that a director of such Person 
is also a director of Holdings (or any Parent Company), the Borrower or any Subsidiary, (h)  
advances for commissions, travel and other similar purposes in the ordinary course of business to 
directors, officers and employees, (i) intellectual property licensing arrangements in the ordinary 
course of business consistent with existing practice, and (j) payments to satisfy their obligations 
to pay taxes and other required amounts pursuant to any tax sharing agreements among the Loan 
Parties and their Subsidiaries to the extent such taxes and other required amounts are attributable 
to the ownership or operations of the Loan Parties and their subsidiaries, provided that such taxes 
and amounts shall be determined by reference to applicable tax laws and on an arm’s length 
basis. 

8.9 [Reserved]. 

8.10 Changes in Fiscal Periods.  Without the prior written consent of the Required 
Lenders (which consent shall not be unreasonably withheld or delayed), permit the fiscal year of 
the Borrowing Agent to end on a day other than the Saturday closest to January 31st of any 
calendar year or change the Borrowing Agent’s method of determining fiscal quarters. 

8.11 Negative Pledge Clauses.  Enter into or suffer to exist or become effective any 
agreement that prohibits or limits the ability of Holdings or any Subsidiary to incur any Lien 
upon any of the Collateral, whether now owned or hereafter acquired, to secure its obligations 
under the Loan Documents to the extent required thereby to which it is a party other than (a) this 
Agreement and the other Loan Documents, the ABL DIP Credit Agreement Documents, the 
Prepetition ABL Facility Documents, the Prepetition First Lien Loan Documents, the Prepetition 
Second Lien Loan Documents, (b) any agreements evidencing or governing any purchase money 
Liens or Capital Lease Obligations otherwise permitted hereby (in which case, any prohibition or 
limitation shall only be effective against the assets financed thereby), (c) customary restrictions 
on the assignment of leases, licenses and contracts entered into in the ordinary course of 
business, (d) any agreement (including with respect to Indebtedness) in effect at the time any 
Person becomes a Subsidiary of the Borrower; provided, that such agreement was not entered 
into in contemplation of such Person becoming a Subsidiary of any Borrower, (e) customary 
provisions in joint venture agreements, limited liability company operating agreements, 
partnership agreements, stockholders agreements and other similar agreements in each case 
existing on the Petition Date, (f) restrictions on cash or other deposits or net worth imposed by 
customers under contracts entered into in the ordinary course of the business of the Borrowers 
and their Subsidiaries, (g) customary restrictions on cash or other deposits imposed by customers 
under contracts entered into in the ordinary course of business, (h) customary anti-assignment 
provisions in licenses and other contracts restricting the sublicensing or assignment thereof, (i) 
provisions in leases of real property that prohibit mortgages or pledges of the lessee’s interest 
under such lease or restricting subletting or assignment of such lease, (j) restrictions in 
connection with cash or other deposits permitted under Section 8.2, (k) pursuant to Contractual 
Obligations that exist on the Petition Date, (l) pursuant to Indebtedness of any Subsidiary of 
Holdings that is not a Loan Party that is permitted by Section 8.1(d), (m) Indebtedness permitted 
under Sections 8.1(c) and (o) any negative pledge incurred or provided in favor of any holder of 
any secured Indebtedness permitted hereunder and (n) restrictions under agreements evidencing 
or governing or otherwise relating to Indebtedness of any Subsidiaries that are Foreign 
Subsidiaries or Non-Guarantor Subsidiaries permitted under Section 8.1; provided that such 
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Indebtedness is only with respect to the assets of any Subsidiaries that are Foreign Subsidiaries 
or Non-Guarantor Subsidiaries.  Enter into or suffer to exist or become effective any consensual 
encumbrance or restriction on the ability of any Subsidiary to (x) make Payments in respect of 
any Capital Stock of such Subsidiary held by, or repay or prepay any Indebtedness owed to, any 
Borrower or any other Subsidiary of any Borrower, (y) make loans or advances to, or other 
Investments in, any Borrower or any other Subsidiary of any Borrower or (z) transfer any of its 
assets to any Borrower or any other Subsidiary of any Borrower, except for such encumbrances 
or restrictions existing under or by reason of (i) any restrictions existing under the Loan 
Documents, (ii) customary restrictions on the assignment of leases, contracts and licenses entered 
into in the ordinary course of business, (iii) restrictions of the nature referred to in clause (c) 
above under agreements governing purchase money liens or Capital Lease Obligations otherwise 
permitted hereby which restrictions are only effective against the assets financed thereby, (iv) 
restrictions on cash or other deposits or net worth imposed by customers under contracts entered 
into in the ordinary course of the business, (v) customary provisions in joint venture agreements 
or other similar agreements applicable to joint ventures and applicable solely to such joint 
venture entered into in the ordinary course of business to the extent in existence on the Petition 
Date, (vi) any restrictions regarding licenses or sublicenses by the Borrowers and the other 
Subsidiaries of trademarks, service marks, trade names, copyrights, patents, franchises, licenses 
and other intellectual property rights in the ordinary course of business (in which case such 
restriction shall relate only to such right to intellectual property pursuant to such license or 
sublicense), (vii) pursuant to Contractual Obligations that exist on the Petition Date, (viii) 
restrictions under agreements evidencing or governing Indebtedness of any Foreign Subsidiaries 
or Non-Guarantor Subsidiaries permitted under Section 8.1; provided that such restrictions are 
only with respect to assets of Foreign Subsidiaries or Non-Guarantor Subsidiaries, (ix) 
restrictions under agreements evidencing or governing Indebtedness permitted under Sections 
8.1(b), (c), (e), (m), and (l) (to the extent, in the case of Section 8.1(l), such Indebtedness is of 
the type contemplated to be incurred under any of Sections 8.1(e). 

8.12 Lines of Business.  With respect to the Borrowing Agent and each of its 
Subsidiaries, enter into any business, either directly or through any Subsidiary, except (a) for 
those businesses in which the Company and its Subsidiaries are engaged on the Closing Date or 
that are reasonably related, similar, ancillary, complementary or incidental thereto or reasonable 
extensions thereof and (b) with respect to Holdings, engage in any business or activity other than 
(i) the direct or indirect ownership of all outstanding Capital Stock in the Borrowing Agent and 
other Subsidiaries, (ii) maintaining its corporate or other entity existence, (iii) participating in 
tax, accounting and other administrative activities as the parent of the consolidated group of 
companies consisting of the Borrowing Agent and its Subsidiaries, (iv) the performance of 
obligations under the Loan Documents, the Prepetition ABL Facility Documents, the Prepetition 
First Lien Loan Documents, the Prepetition Second Lien Loan Documents and the ABL DIP 
Credit Agreement Documents to which it is a party, (v) making and receiving Restricted 
Payments, (vi) establishing and maintaining bank accounts, (vii) entering into employment 
agreements and other customary arrangements with officers and directors and performing the 
activities contemplated thereby, (viii) the performing of activities in preparation for and 
consummating any public offering of its common stock or any other issuance or sale of its 
Capital Stock, (ix) the providing of indemnification to officers, managers and directors, (x) 
taking any other action permitted under the Loan Documents, the Prepetition ABL Facility 
Documents, the Prepetition First Lien Loan Documents, the Prepetition Second Lien Loan 
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Documents or the ABL DIP Credit Agreement Documents, (xi) purchasing Qualified Capital 
Stock of its Subsidiaries, (xii) the making of loans to officers, directors and employees in 
exchange for its Qualified Capital Stock purchased by such officers, directors and employees and 
the acceptance of notes relating thereto and (xiii) any activities incidental to the foregoing. 

8.13 Investigation Rights. The Committee (to the extent one is appointed) shall have a 
maximum of sixty (60) calendar days from the date of the Committee’s appointment, but in no 
event later than forty-five (45) calendar days from entry of the Interim Order (the “Investigation 
Period”) to investigate and commence an adversary proceeding or contested matter, as required 
by the applicable Federal Rules of Bankruptcy Procedure, and challenge (each, a “Challenge”) 
the findings, the Loan Parties’ stipulations, or any other stipulations contained in the Interim 
Order, including, without limitation, any challenge to the validity, priority or enforceability of 
the liens securing the obligations under the Prepetition First Lien Loan Documents, or to assert 
any claim or cause of action against the Prepetition First Lien Agent or the Prepetition First Lien  
Lenders arising under or in connection with the Prepetition First Lien Loan Documents or the 
Prepetition First Lien Obligations, as the case may be, whether in the nature of a setoff, 
counterclaim or defense of Prepetition First Lien Obligations, or otherwise.  The Investigation 
Period may only be extended with the prior written consent of counsel to the Administrative 
Agent (acting at the direction of the Required Lenders), as memorialized in an order of the 
Bankruptcy Court.  Except to the extent asserted in an adversary proceeding or contested matter 
filed during the Investigation Period, upon the expiration of such applicable Investigation Period 
(to the extent not otherwise waived or barred), (i) any and all Challenges or potential challenges 
shall be deemed to be forever waived and barred; (ii) all of the agreements, waivers, releases, 
affirmations, acknowledgements and stipulations contained in the Interim Order shall be 
irrevocably and forever binding on the Loan Parties, the Committee and all parties-in-interest 
and any and all successors-in-interest as to any of the foregoing, including any Chapter 7 
Trustee, without further action by any party or the Bankruptcy Court; (iii) the Prepetition First 
Lien Obligations shall be deemed to be finally allowed and the Prepetition Term Liens shall be 
deemed to constitute valid, binding and enforceable encumbrances, and not subject to avoidance 
pursuant to the Bankruptcy Code or applicable non-bankruptcy law; and (iv) the Loan Parties 
shall be deemed to have released, waived and discharged the Released Parties from any and all 
claims and causes of action arising out of, based upon or related to, in whole or in part, the 
Prepetition First Lien Obligations.  Notwithstanding anything to the contrary herein: (x) if any 
Challenge is timely commenced, the stipulations contained in the Interim Order shall nonetheless 
remain binding on all other parties-in-interest and preclusive except to the extent that such 
stipulations are expressly and successfully challenged in such Challenge; and (y) the Released 
Parties reserve all of their rights to contest on any grounds any Challenge. 

8.14 Chapter 11 Claims.  Except for the Carve-Out, the ABL DIP Claims and 
Permitted Priority Liens and as provided in the Orders, directly or indirectly, incur, create, 
assume, suffer to exist or permit any administrative expense claim or Lien that is pari passu with 
or senior to the claims or Liens of the Administrative Agent and the Lenders against the Loan 
Parties hereunder or under the Orders, or apply to the Bankruptcy Court for authority to do so. 

8.15 Revision of Orders; Applications to Bankruptcy Court; Superpriority Claims.  
Directly or indirectly, (a) seek, support, consent to or suffer to exist any modification, stay, 
vacation or amendment of any Order or any other order of the Bankruptcy Court, including (i) 
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any order which authorizes the rejection or assumption of any leases of any Loan Party without 
the Required Lender’s prior consent (other than the Initial Store Closing Sale) and (ii) any order 
which authorizes the return of any of the Loan Parties’ property pursuant to Section 546(h) of the 
Bankruptcy Code; except for any modifications and amendments agreed to in writing by the 
Required Lenders, in their reasonable discretion, (b) apply to the Bankruptcy Court for authority 
to take any action prohibited by this Article VIII (except to the extent such application and the 
taking of such action is conditioned upon receiving the written consent of the Administrative 
Agent and the Required Lenders, in their reasonable discretion) or (c) seek authorization for, or 
permit the existence of, any claims other than that of the Secured Parties entitled to superpriority 
status under section 364(c)(1) of the Bankruptcy Code that is senior or pari passu with the 
Secured Parties’ claim under section 364(c)(1) of the Bankruptcy Code, except for the Carve-Out 
and the ABL DIP Claims. 

8.16 Compliance with the DIP Budget.   

(a) Except as otherwise provided herein or approved by the Administrative 
Agent (at the direction of the Required Lenders, in their reasonable discretion), directly or 
indirectly, (a) use any cash, including the proceeds of any Loans, in a manner or for a purpose 
other than those permitted under this Agreement, the Orders or the DIP Budget, (b) make any 
Prepetition Payment or application for authority to make any Prepetition Payment, other than 
those permitted by this Agreement, the Orders or the DIP Budget, (c) permit the actual aggregate 
disbursements in any Testing Period to exceed the aggregate amount of disbursements in the DIP 
Budget for such Testing Period by more than the Permitted Variance, and (d) permit the actual 
aggregate cash receipts (excluding proceeds of the Loans that may be deemed a receipt) during 
any Testing Period to be less than the aggregate amount of such cash receipts in the DIP Budget 
for such Testing Period by more than the Permitted Variance; and 

(b) So long as an unwaived Event of Default has not occurred, and to the 
extent permitted under the Orders, the Loan Parties are authorized and directed to pay fees and 
expenses allowed and payable, as applicable, by any interim, procedural, or final order of the 
Bankruptcy Court (that has not been vacated or stayed, unless the stay has been vacated) under 
sections 330 and 331 of the Bankruptcy Code, as the same may be due and payable. 

8.17 [Reserved].  

8.18 Reclamation Claims.  No Loan Party shall enter into any agreement to return any 
of its inventory to any of its creditors for application against any Prepetition Indebtedness, 
Prepetition trade payables or other Prepetition claims under section 546(c) of the Bankruptcy 
Code or agree to allow any creditor to take any setoff or recoupment against any of its 
Prepetition Indebtedness, Prepetition trade payables or other Prepetition claims based upon any 
such return pursuant to section 553(b)(l) of the Bankruptcy Code or otherwise if, after giving 
effect to any such agreement, setoff or recoupment, the aggregate amount applied to Prepetition 
Indebtedness, Prepetition trade payables and other Prepetition claims subject to all such 
agreements, setoffs and recoupments since the Petition Date would exceed $500,000. 
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SECTION 9.  
GUARANTEE 

9.1 The Guarantee.  Each Guarantor hereby jointly and severally guarantees, as a 
primary obligor and not as a surety, to each Secured Party and their respective successors and 
permitted assigns, the prompt payment in full when due (whether at stated maturity, by required 
prepayment, declaration, demand, by acceleration or otherwise) of (1) the principal of and 
interest (including any interest, fees, costs or charges that would accrue but for the provisions of 
the Bankruptcy Code after any bankruptcy or insolvency petition under the Bankruptcy Code or 
any similar law of any other jurisdiction) on (i) the Term Loans made by the Lenders to the 
Borrowers, and (ii) the Term DIP Notes held by each Lender of the Borrowers and (2) all other 
Obligations from time to time owing to the Secured Parties by the Loan Parties (such obligations 
being herein called the “Guaranteed Obligations”).  Each Guarantor hereby jointly and severally 
agrees that, if the Borrowers shall fail to pay in full when due (whether at stated maturity, by 
acceleration or otherwise) any of the Guaranteed Obligations, such Guarantor will promptly pay 
the same in cash, without any demand or notice whatsoever, and that in the case of any extension 
of time of payment or renewal of any of the Guaranteed Obligations, the same will be promptly 
paid in full when due (whether at extended maturity, by acceleration or otherwise) in accordance 
with the terms of such extension or renewal. 

9.2 Obligations Unconditional.  The obligations of the Guarantors under Section 9.1, 
respectively, shall constitute a guarantee of payment (and not of collection) and to the fullest 
extent permitted by applicable Requirements of Law, are absolute, irrevocable and 
unconditional, joint and several, irrespective of the value, genuineness, validity, regularity or 
enforceability of the Guaranteed Obligations of the Borrowers under this Agreement, the Term 
DIP Notes, if any, or any other agreement or instrument referred to herein or therein, or any 
substitution, release or exchange of any other guarantee of or security for any of the Guaranteed 
Obligations, irrespective of any other circumstance whatsoever that might otherwise constitute a 
legal or equitable discharge or defense of a surety by any Guarantor, as applicable (except for 
payment in full).  Without limiting the generality of the foregoing, it is agreed that the 
occurrence of any one or more of the following shall not alter or impair the liability of any 
Guarantor hereunder, which shall, in each case, remain absolute, irrevocable and unconditional 
under any and all circumstances as described above: at any time or from time to time, without 
notice to any Guarantor, the time for any performance of or compliance with any of the 
Guaranteed Obligations shall be extended, or such performance or compliance shall be waived; 

(b) any of the acts mentioned in any of the provisions of this Agreement or the 
Term DIP Notes, if any, or any other agreement or instrument referred to herein or therein shall 
be done or omitted; 

(c) the maturity of any of the Guaranteed Obligations shall be accelerated, or 
any of the Guaranteed Obligations shall be amended in any respect, or any right under the Loan 
Documents or any other agreement or instrument referred to herein or therein shall be amended 
or waived in any respect or any other guarantee of any of the Guaranteed Obligations or any 
security therefor shall be released or exchanged in whole or in part or otherwise dealt with; 
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(d) any Lien or security interest granted to, or in favor of any Lender or the 
Administrative Agent as security for any of the Guaranteed Obligations shall fail to be perfected; 
or 

(e) the release of any other Guarantor pursuant to Section 9.8, or otherwise. 

Each of the Guarantors hereby expressly waives diligence, presentment, demand of 
payment, protest and all notices whatsoever, and any requirement that any Secured Party exhaust 
any right, power or remedy or proceed against the Borrowers or any Guarantor under this 
Agreement or the Term DIP Notes, if any, or any other agreement or instrument referred to 
herein or therein, or against any other person under any other guarantee of, or security for, any of 
the Guaranteed Obligations.  Each of the Guarantors waives any and all notice of the creation, 
renewal, extension, waiver, termination or accrual of any of the Guaranteed Obligations and 
notice of or proof of reliance by any Secured Party upon this guarantee made under this 
Section 9 (this “Guarantee”) or acceptance of this Guarantee, and the Guaranteed Obligations, 
and any of them, shall conclusively be deemed to have been created, contracted or incurred in 
reliance upon this Guarantee, and all dealings between the Borrowers and the Secured Parties 
shall likewise be conclusively presumed to have been had or consummated in reliance upon this 
Guarantee.  This Guarantee shall be construed as a continuing, absolute, irrevocable and 
unconditional guarantee of payment without regard to any right of offset with respect to the 
Guaranteed Obligations at any time or from time to time held by the Secured Parties and the 
obligations and liabilities of the Guarantors hereunder shall not be conditioned or contingent 
upon the pursuit by the Secured Parties or any other person at any time of any right or remedy 
against the Borrowers or against any other person which may be or become liable in respect of 
all or any part of the Guaranteed Obligations or against any collateral security or guarantee 
therefor or right of offset with respect thereto.  This Guarantee shall remain in full force and 
effect and be binding in accordance with and to the extent of its terms upon the Guarantors and 
the successors and assigns thereof, and shall inure to the benefit of the applicable Lenders, and 
their respective successors and permitted assigns, notwithstanding that from time to time during 
the term of this Agreement there may be no Guaranteed Obligations outstanding. 

9.3 Reinstatement.  The obligations of the Guarantors under this Section 9 shall be 
automatically reinstated if and to the extent that for any reason any payment by or on behalf of 
the Borrowers or any Loan Party in respect of the Guaranteed Obligations is rescinded or must 
be otherwise restored by any holder of any of the Guaranteed Obligations, whether as a result of 
any proceedings in bankruptcy or reorganization or otherwise. 

9.4 No Subrogation.  Each Guarantor hereby agrees that until the payment and 
satisfaction in full in cash of all Guaranteed Obligations (other than contingent indemnification 
and reimbursement obligations for which no claim has been made) and the expiration and 
termination of the Term DIP Commitments under this Agreement it shall subordinate any claim 
and shall not exercise any right or remedy, direct or indirect, arising by reason of any 
performance by it of its guarantee in Section 9.1, whether by subrogation, right of contribution or 
otherwise, against any Borrower or any other Guarantor of any of the Guaranteed Obligations or 
any security for any of the Guaranteed Obligations. 
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9.5 Remedies.  Each Guarantor jointly and severally agrees that, as between the 
Guarantors and the Lenders, the obligations of the Borrowers under this Agreement and the 
Term DIP Notes, if any, may be declared to be forthwith due and payable as provided in 
Section 10 (and shall be deemed to have become automatically due and payable in the 
circumstances provided in Section 10) for purposes of Section 9.1, notwithstanding any stay, 
injunction or other prohibition preventing such declaration (or such obligations from becoming 
automatically due and payable) as against any Borrower or any Guarantor and that, in the event 
of such declaration (or such obligations being deemed to have become automatically due and 
payable, or the circumstances occurring where Section 10 provides that such obligations shall 
become due and payable), such obligations (whether or not due and payable by the Borrower) 
shall forthwith become due and payable by the Guarantors for purposes of Section 9.1. 

9.6 Continuing Guarantee.  The Guarantee made by the Guarantors in this Section 9 is 
a continuing guarantee of payment, and shall apply to all Guaranteed Obligations whenever 
arising. 

9.7 General Limitation on Guaranteed Obligations.  In any action or proceeding 
involving any federal, state, provincial or territorial, corporate, limited partnership or limited 
liability company law, or any applicable state, federal or foreign bankruptcy, insolvency, 
reorganization or other law affecting the rights of creditors generally, if the obligations of any 
Guarantor under Section 9.1 would otherwise be held or determined to be void, voidable, invalid 
or unenforceable, or subordinated to the claims of any other creditors, on account of the amount 
of its liability under Section 9.1, then, notwithstanding any other provision to the contrary, the 
amount of such liability of such Guarantor shall, without any further action by such Guarantor, 
any Loan Party or any other Person, be automatically limited and reduced to the highest amount 
(after giving effect to the right of contribution established in Section 9.9) that is valid and 
enforceable and not subordinated to the claims of other creditors as determined in such action or 
proceeding and would not constitute fraudulent conveyance. 

The Guarantors confirm that it is the intention that this Guarantee not constitute a 
fraudulent transfer or conveyance for purposes of Debtor Relief Laws, the Uniform Fraudulent 
Conveyance Act, the Uniform Fraudulent Transfer Act or any similar federal, state or foreign 
law to the extent applicable to the obligations set forth herein. 

9.8 Release of Subsidiary Guarantors and Pledges. 

(a) A Subsidiary Guarantor shall be automatically released from its 
obligations hereunder in the event that (i) all the Capital Stock of such Subsidiary Guarantor 
shall be sold, transferred or otherwise disposed of to a Person other than Holdings or any of its 
Subsidiaries in a transaction permitted by Section 8.  In connection with any such release of a 
Guarantor, the Administrative Agent shall promptly execute and deliver to such Guarantor, at 
such Guarantor’s expense, all UCC termination statements and other documents that such 
Guarantor shall reasonably request to evidence such release. 

(b) If (x) any voting Capital Stock issued by any Excluded Foreign Subsidiary 
described in clause (i) of the definition of Excluded Foreign Subsidiary is redeemed by such 
Excluded Foreign Subsidiary, (y) the Borrowers provide written notice to the Administrative 
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Agent that the Borrowers have determined in accordance with clause (i) of the definition of 
Excluded Foreign Subsidiary that a Subsidiary has become an Excluded Foreign Subsidiary 
described in such clause (i), or (z) the Borrowers provide written notice to the Administrative 
Agent that a Foreign Subsidiary or a FSHCO has ceased to be an Excluded Foreign Subsidiary 
described in clause (i) of the definition of Excluded Foreign Subsidiary and has become an 
Excluded Foreign Subsidiary described in clause (ii) or (iii) of the definition of Excluded Foreign 
Subsidiary, then such shares of the relevant issuer shall be automatically and without further 
action released from the security interests created by this Agreement so that the shares of voting 
Capital Stock of such Subsidiary subject to the security interests created by this Agreement shall 
not include more than 65% of the total outstanding voting Capital Stock of any Excluded Foreign 
Subsidiary described in clause (i) of the definition of Excluded Foreign Subsidiary or at any time 
include any shares of Capital Stock of any Excluded Foreign Subsidiary described in clause (ii) 
or clause (iii) of the definition of Excluded Foreign Subsidiary and any certificates representing 
such released Capital Stock shall be returned to the applicable grantor. 

9.9 Right of Contribution.  At any time a payment in respect of the Guaranteed 
Obligations is made under this Guarantee, the right of contribution of each Subsidiary Guarantor 
against each other Subsidiary Guarantor shall be determined as provided in the immediately 
following sentence, with the right of contribution of each Subsidiary Guarantor to be revised and 
restated as of each date on which a payment (a “Relevant Payment”) is made on the Guaranteed 
Obligations under this Guarantee.  Each Subsidiary Guarantor hereby agrees that to the extent 
that a Subsidiary Guarantor shall have made payments in respect of the Guaranteed Obligations 
that, in the aggregate, exceed such Subsidiary Guarantor’s Contribution Percentage (as defined 
below) of the aggregate payments made by all Subsidiary Guarantors (such excess, the 
“Aggregate Excess Amount”), each such Subsidiary Guarantor shall be entitled to seek and 
receive contribution from and against any other Subsidiary Guarantor hereunder which has not 
paid its Contribution Percentage of the aggregate payments made by all Subsidiary Guarantors 
(the “Aggregate Deficit Amount”) on the date of such payment, in an amount equal to (x) a 
fraction, the numerator of which is the Aggregate Excess Amount paid by such Subsidiary 
Guarantor and the denominator of which is the Aggregate Excess Amount paid by all Subsidiary 
Guarantors, multiplied by (y) the Aggregate Deficit Amount.  Each Subsidiary Guarantor’s right 
of contribution shall be subject to the terms and conditions of Section 9.4.  The provisions of this 
Section 9.9 shall in no respect limit the obligations and liabilities of any Subsidiary Guarantor to 
the Collateral Agent and the other Secured Parties, and each Subsidiary Guarantor shall remain 
liable to the Collateral Agent and the other Secured Parties for the full amount guaranteed by 
such Subsidiary Guarantor hereunder; provided, that no Subsidiary Guarantor may take any 
action to enforce such right until the Guaranteed Obligations have been irrevocably paid in full 
in cash and the Total Term DIP Commitment has been terminated, it being expressly recognized 
and agreed by all parties hereto that any Subsidiary Guarantor’s right of contribution arising 
under this Section 9.9 against any other Subsidiary Guarantor shall be expressly junior and 
subordinate to such other Subsidiary Guarantor’s obligations and liabilities in respect of the 
Obligations and any other obligations owing under this Guarantee.  As used in this Section 9.9: 
(i) each Subsidiary Guarantor’s “Contribution Percentage” shall mean the percentage obtained 
by dividing (x) Adjusted Net Worth (as defined below) of such Subsidiary Guarantor by (y) the 
aggregate Adjusted Net Worth of all Subsidiary Guarantors; (ii) the “Adjusted Net Worth” of 
each Subsidiary Guarantor shall mean the greater of (x) the Net Worth (as defined below) of 
such Subsidiary Guarantor and (y) zero; and (iii) the “Net Worth” of each Subsidiary Guarantor 
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shall mean the amount by which the fair saleable value of such Subsidiary Guarantor’s assets on 
the date of any payment by such Subsidiary Guarantor exceeds its existing debts and other 
liabilities (including contingent liabilities, but without giving effect to any Guaranteed 
Obligations arising under this Guarantee) on such date.  Notwithstanding anything to the 
contrary contained above, any Subsidiary Guarantor that is released from this Guarantee 
pursuant to Section 9.8 hereof shall thereafter have no contribution obligations, or rights, 
pursuant to this Section 9.9, and at the time of any such release, if the released Subsidiary 
Guarantor had an Aggregate Excess Amount or an Aggregate Deficit Amount, same shall be 
deemed reduced to $0, and the contribution rights and obligations of the remaining Subsidiary 
Guarantors shall be recalculated on the respective date of releases (as otherwise provided above) 
based on the payments made hereunder by the remaining Subsidiary Guarantors. 

9.10 [Reserved].   

SECTION 10.  
EVENTS OF DEFAULT 

10.1 Events of Default.  An “Event of Default” shall occur if any of the following 
events shall occur and be continuing; provided that any requirement for the giving of notice, the 
lapse of time, or both, has been satisfied (any such event, an “Event of Default”): 

(a) a Borrower shall fail to pay any principal of any Term Loan when due in 
accordance with the terms hereof; or a Borrower shall fail to pay any interest on any Term Loan, 
or any other amount payable hereunder or under any other Loan Document within five Business 
Days after any such interest or other amount becomes due in accordance with the terms hereof; 
or 

(b) any representation or warranty made or deemed made by Holdings or its 
Subsidiaries herein or in any other Loan Document or that is contained in any certificate, 
document or other statement furnished by it at any time under or in connection with this 
Agreement or any such other Loan Document shall prove to have been inaccurate in any material 
respect (without duplication of any materiality qualifiers set forth therein) on or as of the date 
made or deemed made (or if any representation or warranty is expressly stated to have been 
made as of a specific date, inaccurate in any material respect as of such specific date); or 

(c) any Loan Party shall default in the observance or performance of (i) any 
agreement contained in Section 7.4(a), Section 7.5, Section 7.6, Section 7.7(a), Section 7.12, 
Section 7.17 or Section 8; or 

(d) any Loan Party shall default in the observance or performance of any other 
agreement contained in this Agreement or any other Loan Document (other than as provided in 
paragraphs (a) through (c) of this Section 10.1), and such default shall continue unremedied for a 
period of thirty (30) days after the earlier of (i) the date on which an officer of a Loan Party first 
becomes aware of such default and (ii) the date on which the Administrative Agent or the 
Required Lenders give written notice thereof to the Borrowing Agent; or 

(e) Holdings or any of its Subsidiaries shall (i) default in making any payment 
of any principal of any post-petition Material Indebtedness (including any Guarantee Obligation 
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in respect of post-petition Material Indebtedness, but excluding the Term Loans); or (ii) default 
in making any payment of any interest on any such post-petition Indebtedness beyond the period 
of grace, if any, provided in the instrument or agreement under which such Indebtedness was 
created; or (iii) default in the observance or performance of any other agreement or condition 
relating to any such post-petition Material Indebtedness or contained in any instrument or 
agreement evidencing, securing or relating thereto, or any other event shall occur or condition 
exist, the effect of which default or other event or condition is to (x) cause, or to permit the 
holder or beneficiary of such post-petition Material Indebtedness (or a trustee or agent on behalf 
of such holder or beneficiary) to cause (determined without regard to whether any notice is 
required) such post-petition Material Indebtedness to become due prior to its stated maturity or 
(in the case of any such post-petition Material Indebtedness constituting a Guarantee Obligation) 
to become payable or (y) to cause (determined without regard to whether any notice is required) 
Holdings or any of its Subsidiaries to purchase or redeem or make an offer to purchase or redeem 
such Indebtedness prior to its stated maturity; provided that clause (iii) of this Section 10.1(e) 
shall not apply to secured Indebtedness that becomes due as a result of the voluntary Disposition 
of the property or assets securing such Indebtedness, if such Disposition is permitted hereunder 
and such Indebtedness that becomes due is paid upon such Disposition; provided, further, that 
this clause (e) shall not apply to the extent there occurs under any Swap Agreement an Early 
Termination Date (as defined in such Swap Agreement, or any similar term in such Swap 
Agreement) resulting from any Termination Event (as defined in such Swap Agreement, or any 
similar term in such Swap Agreement) under such Swap Agreement as to which a Loan Party or 
any Subsidiary thereof is an Affected Party (as defined in such Swap Agreement, or any similar 
term in such Swap Agreement) (other than with respect to Termination Events or equivalent 
events pursuant to the terms of such Swap Agreements that are not the result of any default or 
breach thereunder by any Loan Party or any Subsidiary) unless the Swap Termination Value 
owed by the Loan Party or such Subsidiary as a result thereof is greater than $25,000,000; or 

(f) [reserved]; 

(g) (i) any Person shall engage in any non-exempt “prohibited transaction” (as 
defined in Section 406 of ERISA or Section 4975 of the Code) involving any Plan, (ii) any Lien 
in favor of the PBGC or a Plan shall arise on the assets of Holdings, the Borrowing Agent, any 
Subsidiary, or any Commonly Controlled Entity, (iii) a Reportable Event shall occur with respect 
to any Plan, or proceedings by the PBGC shall commence to have a trustee appointed or to 
terminate a Plan, or a trustee shall be appointed, to administer or to terminate, any Plan, (iv) the 
administrator of a Plan shall provide a notice of intent to terminate such Plan pursuant to 
Section 4041(a)(2) of ERISA (including any such notice with respect to a Plan amendment 
referred to in Section 4041(e) of ERISA) or any Single Employer Plan shall terminate for 
purposes of Title IV of ERISA, (v) Holdings, the Borrowing Agent, any Subsidiary or any 
Commonly Controlled Entity shall, or is reasonably likely to, incur any liability in connection 
with a partial or complete withdrawal from, or the Insolvency or Reorganization of, a 
Multiemployer Plan, (vi) a Plan has failed to satisfy the minimum funding standard within the 
meaning of Section 412 or 430 of the Code or Section 302 or 303 of ERISA, or an application 
may be or has been made for a waiver or modification of the minimum funding standard 
(including any required installment payments) or an extension of any amortization period under 
Section 412 of the Code or Section 302 or 304 of ERISA with respect to a Plan, (vii) a 
determination has been made that any Plan is, or is expected to be, considered an at-risk plan 
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within the meaning of Section 430 of the Code or Section 303 of ERISA, (viii) a Multiemployer 
Plan is reasonably expected to be in endangered or critical status under Section 305 of ERISA or 
Holdings, the Borrowing Agent, any Subsidiary or Commonly Controlled Entity has been 
notified by the sponsor of a Multiemployer Plan that such Multiemployer Plan is in 
Reorganization, Insolvent or has been determined to be in endangered or critical status within the 
meaning of Section 432 of the Code or Section 305 of ERISA, (ix) the cessation of operations at 
a facility of Holdings, the Borrowing Agent, any Subsidiary or any Commonly Controlled Entity 
in the circumstances described in Section 4062(e) of ERISA, or (x) any contribution required to 
be made with respect to a Plan, Multiemployer Plan or Non-U.S. Plan has not been timely made; 
and in each case in clauses (i) through (x) above, such event or condition, together with all other 
such events or conditions, if any, has had, or could reasonably be expected to have, a Material 
Adverse Effect; or 

(h) one or more judgments or decrees shall be entered against Holdings or any 
of its Subsidiaries involving in the aggregate a liability (not paid or covered by insurance as to 
which the relevant reputable and solvent insurance company has been notified of the claim and 
has not denied coverage in writing) of $5,000,000 or more, and all such judgments or decrees 
shall not have been vacated, discharged, stayed or bonded pending appeal within sixty (60) days 
from the entry thereof; or 

(i) any material provision of any Term DIP Security Document or any other 
Loan Document shall cease, for any reason, to be in full force and effect, other than pursuant to 
the terms hereof or thereof, or as a result of acts or omissions of Administrative Agent, Lenders, 
their Affiliates and the partners, directors, officers, employees, agents and advisors of such 
Person and of such Person’s Affiliates (each, a “Related Party”) or any Lien created by any such 
Term DIP Security Document or any such Loan Document shall cease to be enforceable and of 
the same effect and priority purported to be created thereby (subject to any Intercreditor 
Agreement then in effect) with respect to any material portion of the Term Priority Collateral, 
other than pursuant to the terms hereof or thereof, or as a result of acts or omissions of 
Administrative Agent or any of its Related Parties; or 

(j) the Guarantee contained in Section 9 shall cease, for any reason, to be in 
full force and effect, other than (x) as provided for in Section 9.8, (y) pursuant to the terms 
hereof or thereof, or (z) as a result of acts or omissions of Administrative Agent or any of its 
Related Parties, or any Loan Party or any of their Subsidiaries shall so assert in writing; or 

(k) (i) any of the Obligations of the Loan Parties under the Loan Documents 
for any reason shall cease to be “Senior Indebtedness” (or any comparable term) or “Senior 
Secured Financing” (or any comparable term) under, and as defined in any documentation 
governing Subordinated Indebtedness in excess of $5,000,000 or (ii) the subordination 
provisions set forth in any documentation governing Subordinated Indebtedness in excess of 
$5,000,000 shall, in whole or in part, cease to be effective or cease to be legally valid, binding 
and enforceable against the holders of such Subordinated Indebtedness, if applicable, in each 
case, other than pursuant to the terms hereof or thereof, or as a result of acts or omissions of 
Administrative Agent or any of its Related Parties;  

(l) a Change of Control shall occur; 
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(m) [reserved]; 

(n) any uninsured judgments are entered with respect to any post-petition 
liabilities against any of the Loan Parties or any of their respective properties in a combined 
aggregate amount in excess of $5,000,000, unless stayed, vacated, or satisfied for a period of 
twenty (20) calendar days after entry thereof;  

(o) any “Event of Default” (as defined in the ABL DIP Credit Agreement) 
pursuant to the ABL DIP Credit Agreement;  

(p) any Loan Party shall default in the observance or performance of its 
obligations pursuant to the RSA in any material respect; 

(q) the occurrence of any of the following in any Chapter 11 Cases: 

(i) filing of a plan of reorganization under Chapter 11 of the Bankruptcy 
Code by the Loan Parties (other than the Bankruptcy Plan) that has not been 
consented to by the Required Lenders; 

(ii) filing of a plan of reorganization by the Loan Parties that does not 
propose to indefeasibly repay the Obligations in full in cash, unless otherwise 
consented to by the Administrative Agent and the Required Lenders; 

(iii) any of the Loan Parties shall file a pleading seeking to vacate or 
modify the Orders without the express prior written consent of the Administrative 
Agent at the direction of the Required Lenders; 

(iv) entry of an order without the prior written consent of the Required 
Lenders amending, supplementing or otherwise modifying any Order, other than 
(i) any such amendment, supplement or modification  that is stayed or reversed 
with five Business Days and (ii) amendments, supplements or modifications that 
do not affect the interests of the Lenders; 

(v) reversal, vacation or stay of the effectiveness of any Order for a period 
in excess of five (5) Business Days; 

(vi) any violation of a material term of any Order; 

(vii) dismissal of the Chapter 11 Case of a Loan Party with material assets 
or conversion of the Chapter 11 Case of a Loan Party with material assets to a 
case under Chapter 7 of the Bankruptcy Code, which dismissal or conversion 
shall not have been reversed, stayed or vacated within three (3) calendar days, or 
any of the Loan Parties shall seek or request the entry of an order to effect the 
foregoing; 

(viii) appointment of a Chapter 11 trustee or examiner (other that, for the 
avoidance of doubt, a fee examiner or similar examiner) with enlarged powers 
relating to the operation of the business of the Borrowers or any Guarantor, which 
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appointment shall not have been reversed, stayed or vacated within three (3) 
calendar days, or any of the Loan Parties shall seek or request the entry of an 
order to effect the foregoing; 

(ix) any sale of all or substantially all assets of the Loan Parties pursuant 
to section 363 of the Bankruptcy Code, unless (i) the proceeds of such sale 
indefeasibly satisfy the Obligations in full in cash, or (ii) such sale is supported by 
the Administrative Agent at the direction of the Required Lenders; 

(x) failure to meet a Milestone, unless extended or waived by the written 
consent of the Administrative Agent at the direction of the Required Lenders; 

(xi) granting of relief from the Automatic Stay in the Chapter 11 Cases to 
permit foreclosure or enforcement on assets of any Borrower or any Guarantor, in 
each case, with an aggregate fair market value in excess of $500,000 (other than 
with respect to equipment at Store locations after completion of an Initial Store 
Closing Sale at such location); 

(xii) the Loan Parties’ filing of (or supporting another party in the filing 
of) a motion seeking entry of, or the entry of an order, granting any superpriority 
claim or lien (except as contemplated herein) which is senior to or pari passu with 
the Lenders’ claims under the Term DIP Facility; 

(xiii) [reserved]; 

(xiv) the Loan Parties’ challenge (or supporting any other person’s 
challenge) to the validity or enforceability of any of the obligations of the parties 
under the Prepetition Loan Documents; 

(xv) payment of or granting adequate protection with respect to prepetition 
debt, other than as expressly provided herein or in the Orders or consented to by 
the Administrative Agent at the direction of the Required Lenders; 

(xvi) except as set forth in any motions which have been delivered to and 
are acceptable to the Required Lenders and as contemplated by the DIP Budget 
(subject to the Permitted Variance), the payment of, or application for authority to 
pay, any Prepetition Indebtedness or Prepetition claim without the Required 
Lenders’ prior written consent 

(xvii) expiration or termination of the exclusive period for the Loan 
Parties to file a plan of reorganization in the Chapter 11 Cases; 

(xviii) cessation of the DIP Superpriority Claims to be valid, perfected and 
enforceable in all respects; 

(xix) Permitted Variances under the DIP Budget are exceeded for any 
period of time without consent of or waiver by the Administrative Agent at the 
direction of the Required Lenders; 
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(xx) the allowance of any claim or claims under Section 506(c) of the 
Bankruptcy Code or otherwise against the Administrative Agent, any Lender, or 
any other Loan Party or any of the Collateral; 

(xxi) the termination of the RSA by Prepetition First Lien Lenders that has 
the effect of causing the percentage of funded debt owned in the aggregate by 
Consenting First Lien Lenders to fall below 50.1% of the total amount 
outstanding under the Prepetition First Lien Loan Documents, it being understood 
and agreed that the Prepetition First Lien Lenders shall have the right to revoke 
their votes to accept the Bankruptcy Plan as provided in the RSA;  

(xxii) any Loan Party asserting any right of subrogation or contribution 
against any other Loan Party until all borrowings under the Term DIP Facility are 
paid in full and the commitments are terminated; 

(xxiii) the commencement of a suit or action against the Administrative 
Agent, any Lender or any other Loan Party (both under this Agreement and as 
such terms are defined in the Prepetition First Lien Term Credit Agreement) by or 
on behalf of any Loan Party, its bankruptcy estates, or any of their Affiliates 

(xxiv) the entry of an order in the Chapter 11 Cases avoiding or permitting 
recovery of any portion of the payments made on account of the Indebtedness 
owing under this Agreement or the other Loan Documents or the Prepetition First 
Lien Term Credit Agreement; 

(xxv) [reserved]; or 

(xxvi) if, unless otherwise approved by the Required Lenders, an order of 
the Bankruptcy Court shall be entered providing for a change in venue with 
respect to the Chapter 11 Cases; 

then, and in every such event, and at any time thereafter during the continuance of such event, 
the Administrative Agent may, and at the request of the Required Lenders shall, by written 
notice to the Borrowers, their counsel, the U.S. Trustee and counsel for any statutory committee, 
terminate the Term DIP Facility, declare the obligations in respect thereof to be immediately due 
and payable and, subject to Section 10.2, exercise all rights and remedies under the Loan 
Documents and the Orders. 

10.2 Action in Event of Default.  (a)  If any Event of Default occurs and is continuing, 
then, and in any such event, without further order from the Bankruptcy Court, and subject to the 
terms of the Orders, the Automatic Stay provisions of section 362 of the Bankruptcy Code shall 
be vacated and modified to the extent necessary to permit the Administrative Agent and the 
Lenders to exercise all rights and remedies provided for in the Loan Documents, and to take any 
or all of the following actions without further order of or application to the Bankruptcy Court (as 
applicable): (i) immediately terminate the Loan Parties’ limited use of any cash collateral; (ii) 
cease making any Loans under the Term DIP Facility to the Loan Parties; (iii) declare all 
Obligations to be immediately due and payable; (iv) freeze monies or balances in the Loan 
Parties’ accounts; (v) immediately set-off any and all amounts in accounts maintained by the 
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Loan Parties with the Administrative Agent or the Lenders against the Obligations, or otherwise 
enforce any and all rights against the Collateral in the possession of any of the applicable 
Secured Parties, including, without limitation, disposition of the Collateral solely for application 
towards the Obligations; and (vi) take any other actions or exercise any other rights or remedies 
permitted under the Orders, the Loan Documents or applicable law to effect the repayment of the 
Obligations; provided, however, that prior to the exercise of any right in clauses (i), (iv), (v) or 
(vi) of this paragraph, the Administrative Agent shall be required to provide five (5) business 
days written notice to the Loan Parties and the Committee of the Administrative Agent’s intent 
to exercise its rights and remedies; provided, further, that neither the Loan Parties, the 
Committee nor any other party-in-interest shall have the right to contest the enforcement of the 
remedies set forth in the Orders and the Loan Documents on any basis other than an assertion 
that an Event of Default has not occurred or has been cured within the cure periods expressly set 
forth in the applicable Loan Documents. 

(b) Except as expressly provided above in this Section 10.2, to the maximum 
extent permitted by applicable law, presentment, demand, protest and all other notices of any 
kind are hereby expressly waived. 

10.3 Application of Proceeds. The Lenders, the Administrative Agent and the 
Collateral Agent agree, as among such parties, as follows: subject to the terms of the Orders, 
after the occurrence and during the continuance of an Event of Default, all amounts collected or 
received by the Administrative Agent, the Collateral Agent or any Lender on account of amounts 
then due and outstanding under any of the Loan Documents shall, except as otherwise expressly 
provided herein, be applied as follows:  first, to pay all reasonable out-of-pocket costs and 
expenses (including reasonable attorneys’ fees to the extent provided herein) due and owing 
hereunder of the Administrative Agent and the Collateral Agent in connection with this 
Agreement and enforcing the rights of the Agents and the Lenders under the Loan Documents 
(including all expenses of sale or other realization of or in respect of the Collateral and any sums 
advanced to the Collateral Agent or to preserve its security interest in the Collateral), second, to 
pay all reasonable out-of-pocket costs and expenses (including reasonable attorneys’ fees to the 
extent provided herein) due and owing hereunder of each of the Lenders in connection with 
enforcing such Lender’s rights under the Loan Documents, third, to pay interest and fees on 
Loans then outstanding, fourth, to pay the principal of any Term Loan, and fifth, to pay all other 
amounts including surplus, if any, to whomever may be lawfully entitled to receive such surplus 
or other amounts.  To the extent any amounts available for distribution pursuant to clause 
“third,” “fourth” or “fifth” above are insufficient to pay all obligations described therein in full, 
such moneys shall be allocated pro rata among the applicable Secured Parties in proportion to the 
respective amounts described in the applicable clause at such time. 

SECTION 11.  
ADMINISTRATIVE AGENT 

11.1 Appointment.  The Lenders hereby irrevocably designate and appoint Cortland as 
Administrative Agent (for purposes of Sections 11 and 12.1, the term “Administrative Agent” 
also shall include Cortland in its capacity as Collateral Agent pursuant to the Term DIP Security 
Documents) to act as specified herein and in the other Loan Documents.  Each Lender hereby 
irrevocably authorizes, and each holder of any Term DIP Note by the acceptance of such Term 
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DIP Note shall be deemed irrevocably to authorize, the Administrative Agent to take such action 
on its behalf under the provisions of this Agreement, the other Loan Documents and any other 
instruments and agreements referred to herein or therein and to exercise such powers and to 
perform such duties hereunder and thereunder as are specifically delegated to or required of the 
Administrative Agent by the terms hereof and thereof and such other powers as are reasonably 
incidental thereto.  The Administrative Agent may perform any of its respective duties hereunder 
by or through its officers, directors, agents, employees or affiliates. The provisions of this 
Section 11 are solely for the benefit of the Administrative Agent and the Lenders, and the 
Borrowers shall not have any rights as third party beneficiaries of any such provisions (except as 
provided in Section 11.9). 

11.2 Nature of Duties.   

(a) The Administrative Agent shall not have any duties or responsibilities 
except those expressly set forth in this Agreement and in the other Loan Documents.  Neither the 
Administrative Agent nor any of its officers, directors, agents, employees or affiliates shall be 
liable for any action taken or omitted by it or them hereunder or under any other Loan Document 
or in connection herewith or therewith (i) if such action or omission was taken at the direction of 
the Required Lenders, or (ii) unless caused by its or their gross negligence or willful misconduct 
(as determined by a court of competent jurisdiction in a final and non-appealable decision).  The 
duties of the Administrative Agent shall be mechanical and administrative in nature; the 
Administrative Agent shall not have by reason of this Agreement or any other Loan Document a 
fiduciary relationship in respect of any Lender or the holder of any Term DIP Note; and nothing 
in this Agreement or in any other Loan Document, expressed or implied, is intended to or shall 
be so construed as to impose upon the Administrative Agent any obligations in respect of this 
Agreement or any other Loan Document except as expressly set forth herein or therein. 

(b) Without limiting the generality of the foregoing, the Administrative Agent: 

(i) shall not be subject to any fiduciary or other implied duties, 
regardless of whether a Default has occurred and is continuing; 

(ii) shall not have any duty to take any discretionary action or exercise 
any discretionary powers, except discretionary rights and powers expressly contemplated 
hereby or by the other Loan Documents that the Administrative Agent is required to 
exercise as directed in writing by the Required Lenders (or such other number or 
percentage of the Lenders as shall be expressly provided for herein or in the other Loan 
Documents); provided that the Administrative Agent shall not be required to take any 
action that, in its opinion or the opinion of its counsel, may expose the Administrative 
Agent to liability or that is contrary to any Loan Document or applicable law, including 
for the avoidance of doubt any action that may be in violation of the Automatic Stay 
under any Debtor Relief Law or that may effect a forfeiture, modification or termination 
of property of a Defaulting Lender in violation of any Debtor Relief Law; and 

(iii) shall not, except as expressly set forth herein and in the other Loan 
Documents, have any duty to disclose, and shall not be liable for the failure to disclose, 
any information relating to any Borrower or any of their respective Affiliates that is 
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communicated to or obtained by the Person serving as the Administrative Agent or any of 
its Affiliates in any capacity. 

11.3 Lack of Reliance on the Administrative Agent.  Independently and without 
reliance upon the Administrative Agent, each Lender and the holder of each Term DIP Note, to 
the extent it deems appropriate, acknowledges that it has made and shall continue to make (i) its 
own independent investigation of the financial condition and affairs of Holdings and its 
Subsidiaries in connection with the making and the continuance of the Term Loans and the 
taking or not taking of any action in connection herewith and (ii) its own appraisal of the 
creditworthiness of Holdings and its Subsidiaries and, except as expressly provided in this 
Agreement, the Administrative Agent shall not have any duty or responsibility, either initially or 
on a continuing basis, to provide any Lender or the holder of any Term DIP Note with any credit 
or other information with respect thereto, whether coming into its possession before the making 
of the Term Loans or at any time or times thereafter.  The Administrative Agent shall not be 
responsible to any Lender or the holder of any Term DIP Note for any recitals, statements, 
information, representations or warranties herein or in any document, certificate or other writing 
delivered in connection herewith or for the execution, effectiveness, genuineness, validity, 
enforceability, perfection, collectability, priority or sufficiency of this Agreement or any other 
Loan Document or the financial condition of Holdings or any of its Subsidiaries or be required to 
make any inquiry concerning either the performance or observance of any of the terms, 
provisions or conditions of this Agreement or any other Loan Document, or the financial 
condition of Holdings or any of its Subsidiaries or the existence or possible existence of any 
Default or Event of Default. 

11.4 Certain Rights of the Administrative Agent.  If the Administrative Agent requests 
instructions from the Required Lenders with respect to any act or action (including failure to act) 
in connection with this Agreement or any other Loan Document, the Administrative Agent shall 
be entitled to refrain from such act or taking such action unless and until the Administrative 
Agent shall have received instructions from the Required Lenders and shall be entitled to rely 
and shall be protected in relying on opinions and judgments of attorneys, accountants, experts 
and other professional advisors selected by it; and the Administrative Agent shall not incur 
liability to any party by reason of so refraining.  Without limiting the foregoing, neither any 
Lender nor the holder of any Term DIP Note shall have any right of action whatsoever against 
the Administrative Agent as a result of the Administrative Agent acting or refraining from acting 
hereunder or under any other Loan Document in accordance with the instructions of the Required 
Lenders.  The Administrative Agent shall not be required to take any action under any Loan 
Document, unless it is indemnified hereunder to its satisfaction. 

11.5 Reliance.  The Administrative Agent shall be entitled to rely, and shall be fully 
protected in relying, upon any note, writing, resolution, notice, statement, certificate, telex, 
teletype or telecopier message (or other electronic communication), cablegram, radiogram, order 
or other document or telephone message signed, sent or made by any Person that the 
Administrative Agent believed to be the proper Person, and, with respect to all legal matters 
pertaining to this Agreement and any other Loan Document and its duties hereunder and 
thereunder, upon advice of counsel selected by the Administrative Agent. 
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11.6 Indemnification.  (a)  To the extent the Administrative Agent (or any affiliate 
thereof) is not timely reimbursed and indemnified by the Borrowing Agent or any Loan Party, 
the Lenders will reimburse and indemnify the Administrative Agent (and any affiliate thereof), 
including without limitation in its capacity as Collateral Agent under the Loan Documents, in 
proportion to their respective “percentage” as used in determining the Required Lenders 
(determined as if there were no Defaulting Lenders) for and against any and all liabilities, 
obligations, losses, damages, penalties, claims, actions, judgments, costs, expenses or 
disbursements of whatsoever kind or nature which may be imposed on, asserted against or 
incurred by the Administrative Agent (or any affiliate thereof) in performing its duties hereunder 
or under any other Loan Document or in any way relating to or arising out of this Agreement or 
any other Loan Document; provided that no Lender shall be liable for any portion of such 
liabilities, obligations, losses, damages, penalties, claims, actions, judgments, suits, costs, 
expenses or disbursements resulting from the Administrative Agent’s (or such affiliate’s) gross 
negligence or willful misconduct (as determined by a court of competent jurisdiction in a final 
and non-appealable decision). 

(b) To the extent that the Loan Parties fail to pay any amount required to be 
paid by them to the Administrative Agent or the Collateral Agent under Section 12.1, each 
Lender severally agrees to pay to the Administrative Agent or the Collateral Agent, as the case 
may be, such Lender’s pro rata share (determined as of the time that the applicable unreimbursed 
expense or indemnity payment is sought) of such unpaid amount; provided that the unreimbursed 
expense or indemnified loss, claim, damage, liability or related expense, as the case may be, was 
incurred by or asserted against the Administrative Agent or the Collateral Agent in its capacity as 
such.  For purposes hereof, a Lender’s “pro rata share” shall be determined based upon its 
outstanding Term Loans and unused Commitments at the time (in each case, determined as if no 
Lender were a Defaulting Lender). 

(c) To the extent permitted by applicable law, no party hereto shall assert, and 
each hereby waives, any claim against any Indemnitee, on any theory of liability, for special, 
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out 
of, in connection with, or as a result of, this Agreement or any agreement or instrument 
contemplated hereby, the Transactions, any Loan or the use of the proceeds thereof. 

(d) The provisions of this Section 11.6 shall remain operative and in full force 
and effect regardless of the expiration of the term of this Agreement, the consummation of the 
transactions contemplated hereby, the repayment of any of the Loans, the expiration of the 
Commitments, the invalidity or unenforceability of any term or provision of this Agreement or 
any other Loan Document, or any investigation made by or on behalf of the Administrative 
Agent, the Collateral Agent any Lender.  All amounts due under this Section 11.6 shall be 
payable on written demand therefor. 

11.7 The Administrative Agent in its Individual Capacity.  With respect to its 
obligation to make Term Loans under this Agreement, the Administrative Agent shall have the 
rights and powers specified herein for a “Lender” and may exercise the same rights and powers 
as though it were not performing the duties specified herein; and the term “Lender,” “Required 
Lenders,” “Majority Lender,” “Additional Lender” or any similar terms shall, unless the context 
clearly indicates otherwise, include the Administrative Agent in its respective individual 
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capacities.  The Administrative Agent and its affiliates may accept deposits from, lend money to, 
and generally engage in any kind of banking, investment banking, trust or other business with, or 
provide debt financing, equity capital or other services (including financial advisory services) to 
any Loan Party or any Affiliate of any Loan Party (or any Person engaged in a similar business 
with any Loan Party or any Affiliate thereof) as if they were not performing the duties specified 
herein, and may accept fees and other consideration from any Loan Party or any Affiliate of any 
Loan Party for services in connection with this Agreement and otherwise without having to 
account for the same to the Lenders.   

11.8 Holders.  The Administrative Agent may deem and treat the payee of any Term 
DIP Note as the owner thereof for all purposes hereof unless and until a written notice of the 
assignment, transfer or endorsement thereof, as the case may be, shall have been filed with the 
Administrative Agent and recorded in the Register.  Any request, authority or consent of any 
Person who, at the time of making such request or giving such authority or consent, is the holder 
of any Term DIP Note shall be conclusive and binding on any subsequent holder, transferee, 
assignee or endorsee, as the case may be, of such Term DIP Note or of any Term DIP Note or 
Term DIP Notes issued in exchange therefor. 

11.9 Resignation by the Administrative Agent.   

(a) The Administrative Agent may resign from the performance of all its 
respective functions and duties hereunder and/or under the other Loan Documents at any time by 
giving 15 Business Days’ prior written notice to the Lenders and the Borrowing Agent.  Such 
resignation shall take effect upon the appointment of a successor Administrative Agent pursuant 
to clauses (b) and (c) below or as otherwise provided below. 

(b) Upon any such notice of resignation by the Administrative Agent, the 
Required Lenders shall, in consultation with the Borrowing Agent, appoint a successor 
Administrative Agent hereunder or thereunder who shall be a commercial bank or trust company. 

(c) If a successor Administrative Agent shall not have been so appointed 
within such 15 Business Day period, the Administrative Agent, in consultation with the 
Borrowing Agent, shall then appoint a successor Administrative Agent who shall serve as 
Administrative Agent hereunder or thereunder until such time, if any, as the Required Lenders 
appoint a successor Administrative Agent in accordance with clause (b) above. 

(d) If no successor Administrative Agent has been appointed pursuant to 
clause (b) or (c) above by the 20th Business Day after the date such notice of resignation was 
given by the Administrative Agent, the Administrative Agent’s resignation shall become effective 
and all payments, communications and determinations provided to be made by, to or through the 
Administrative Agent shall instead be made by or to each Lender directly, and the Required 
Lenders shall thereafter perform all the duties of the Administrative Agent hereunder and/or 
under any other Loan Document until such time, if any, as the Required Lenders appoint a 
successor Administrative Agent in accordance with clause (b) above; provided that in the case of 
any original Collateral held by the Administrative Agent on behalf of the Lenders under any of 
the Loan Documents, the retiring Administrative Agent shall continue to hold such original 
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Collateral until such time as a successor Administrative Agent is appointed pursuant to this 
Section 11.9. 

(e) Upon a resignation of the Administrative Agent pursuant to this 
Section 11.9, the Administrative Agent shall remain indemnified to the extent provided in this 
Agreement and the other Loan Documents and the provisions of this Section 11 (and the 
analogous provisions of the other Loan Documents) shall continue in effect for the benefit of the 
Administrative Agent for all of its actions and inactions while serving as the Administrative 
Agent. 

11.10 Collateral Matters.   

(a) Each Lender authorizes and directs the Collateral Agent to enter into (x) 
the Term DIP Security Documents for the benefit of the Lenders and the other Secured Parties 
and (y) any amendments, amendments and restatements, restatements or waivers of or 
supplements to or other modifications to the Term DIP Security Documents or to permit such 
Indebtedness to be secured by a valid, perfected lien (with such priority as may be designated by 
the Borrowing Agent or relevant Subsidiary, to the extent such priority is permitted by 
Section 8.1(b)).  Each Lender hereby agrees, and each holder of any Term DIP Note by the 
acceptance thereof will be deemed to agree, that, except as otherwise set forth herein, any action 
taken by the Required Lenders in accordance with the provisions of this Agreement or the Term 
DIP Security Documents, and the exercise by the Required Lenders of the powers set forth 
herein or therein, together with such other powers as are reasonably incidental thereto, shall be 
authorized and binding upon all of the Lenders.  The Collateral Agent is hereby authorized on 
behalf of all of the Lenders, without the necessity of any notice to or further consent from any 
Lender, from time to time prior to an Event of Default, to take any action with respect to any 
Collateral or Term DIP Security Documents which may be necessary to perfect and maintain 
perfected the security interest in and liens upon the Collateral granted pursuant to the Term DIP 
Security Documents and in the case of the ABL/DIP Loan Intercreditor, or any other Intercreditor 
Agreement to take all actions (and execute all documents) required or deemed advisable by it in 
accordance with the terms thereof. 

(b) The Lenders hereby authorize the Collateral Agent, at its option and in its 
discretion, to release any Lien granted to or held by the Collateral Agent upon any Collateral (i) 
upon the occurrence of the Termination Date, (ii) constituting property being sold or otherwise 
disposed of (to Persons other than Holdings and its Subsidiaries) upon the sale or other 
disposition thereof in compliance with Section 8.4, (iii) if approved, authorized or ratified in 
writing by the Required Lenders (or all of the Lenders hereunder, to the extent required by 
Section 12.12) or (iv) as otherwise may be expressly provided in the relevant Term DIP Security 
Documents.  Upon request by the Administrative Agent at any time, the Lenders will confirm in 
writing the Collateral Agent’s authority to release particular types or items of Collateral pursuant 
to this Section 11.10. 

(c) The Collateral Agent shall have no obligation whatsoever to the Lenders 
or to any other Person to assure that the Collateral exists or is owned by any Loan Party or is 
cared for, protected or insured or that the Liens granted to the Collateral Agent herein or pursuant 
hereto have been properly or sufficiently or lawfully created, perfected, protected or enforced or 
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are entitled to any particular priority, or to exercise or to continue exercising at all or in any 
manner or under any duty of care, disclosure or fidelity any of the rights, authorities and powers 
granted or available to the Collateral Agent in this Section 11.10 or in any of the Term DIP 
Security Documents, it being understood and agreed that in respect of the Collateral, or any act, 
omission or event related thereto, the Collateral Agent may act in any manner it may deem 
appropriate, in its reasonable discretion, given the Collateral Agent’s own interest in the 
Collateral as one of the Lenders and that the Collateral Agent shall have no duty or liability 
whatsoever to the Lenders, except for its gross negligence or willful misconduct (as determined 
by a court of competent jurisdiction in a final and non-appealable decision). 

(d) Upon request by the Administrative Agent at any time, the Required 
Lenders will confirm in writing the Administrative Agent’s authority to release or subordinate its 
interest in particular types or items of property, or to release any Guarantor from its obligations 
under the Guaranty pursuant to this Section 11.10.  In each case as specified in this Section 
11.10, the Administrative Agent will, at the Borrowing Agent’s expense, execute and deliver to 
the applicable Loan Party such documents as such Loan Party may reasonably request to 
evidence the release of such item of Collateral from the security interest granted under the Term 
DIP Security Agreement and the other Loan Documents or to subordinate its interest in such 
item, or to release such Subsidiary Loan Party from its obligations under the Guaranty, in each 
case in accordance with the terms of the Loan Documents and this Section 11.10. 

11.11 Delivery of Information.  The Administrative Agent shall not be required to 
deliver to any Lender originals or copies of any documents, instruments, notices, 
communications or other information received by the Administrative Agent from any Loan 
Party, any Subsidiary, the Required Lenders, any Lender or any other Person under or in 
connection with this Agreement or any other Loan Document except (i) as specifically provided 
in this Agreement or any other Loan Document and (ii) as specifically requested from time to 
time in writing by any Lender with respect to a specific document, instrument, notice or other 
written communication received by and in the possession of the Administrative Agent at the time 
of receipt of such request and then only in accordance with such specific request. 

11.12 Withholding.  To the extent required by any applicable law, the Administrative 
Agent may withhold from any payment to any Lender an amount equivalent to any withholding 
tax applicable to such payment.  If the IRS or any other Governmental Authority asserts a claim 
that the Administrative Agent did not properly withhold tax from amounts paid to or for the 
account of any Lender for any other reason, or the Administrative Agent has paid over to the IRS 
applicable withholding tax relating to a payment to a Lender but no deduction has been made 
from such payment, such Lender shall indemnify the Administrative Agent fully for all amounts 
paid, directly or indirectly, by the Administrative Agent as tax or otherwise, including any 
penalties or interest and together with any and all expenses incurred, unless such amounts have 
been indemnified by any Borrower, Guarantor or the relevant Lender. 

11.13 [Reserved]. 
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SECTION 12.  
MISCELLANEOUS 

12.1 Payment of Expenses, etc.   

(a) Subject to entry of the Interim Order, the Borrowers, Holdings, and each 
Guarantor agree, jointly and severally, to pay all reasonable and documented (in summary form) 
out-of-pocket fees, costs, disbursements and expenses (i) incurred by (A) the Administrative 
Agent (including (and limited, in the case of counsel, to) all reasonable fees, costs, disbursements 
and expenses of the Agents’ outside counsel, NRF, and (B) the Lenders (limited, in the case of 
counsel, financial advisors and other outside professional advisors to all reasonable fees, costs, 
disbursements and expenses of the Lender’s counsel, K&S and Houlihan, as financial advisor to 
the Lenders, and (C) any other professional advisors retained by the Administrative Agent, or the 
Lenders or their respective counsel in connection with the negotiations, preparation, execution 
and delivery of the Loan Documents, including, without limitation, all due diligence, 
transportation, computer, duplication, messenger, audit, insurance, appraisal, valuation and 
consultant costs and expenses, and all search, filing and recording fees, incurred or sustained by 
the Administrative Agent and its counsel and professional advisors in connection with the Term 
DIP Facility, the Loan Documents or the transactions contemplated thereby, the administration of 
the Term DIP Facility and any amendment or waiver of any provision of the Loan Documents, 
(whether or not the transactions hereby or thereby contemplated shall be consummated) or (ii) 
incurred by the Administrative Agent, the Collateral Agent or any Lender in connection with the 
enforcement or protection of its rights in connection with this Agreement and the other Loan 
Documents or in connection with the Loans made, in each case, including the reasonable and 
documented fees, charges and disbursements of NRF and K&S, and, in connection with any such 
enforcement or protection, the fees, charges and disbursements of one firm of local counsel for 
the Administrative Agent, the Collateral Agent or any Lender and other professional advisors. 

(b) The Loan Parties agree, jointly and severally, to indemnify the 
Administrative Agent, the Collateral Agent, each Lender and each Related Party of any of the 
foregoing Persons (each such Person being called an “Indemnitee”) against, and to hold each 
Indemnitee harmless from, any and all actual losses, claims, damages, liabilities and related 
expenses, including reasonable counsel fees, charges and disbursements, incurred by or asserted 
against any Indemnitee arising out of, in any way connected with, or as a result of (i) the 
execution or delivery of this Agreement or any other Loan Document or any agreement or 
instrument contemplated thereby, the performance by the parties thereto of their respective 
obligations thereunder or the consummation of the Transactions and the other transactions 
contemplated thereby (including fundings under the Term DIP Facility), (ii) the use of the 
proceeds of the Loans, or (iii) any claim, litigation, investigation or proceeding relating to any of 
the foregoing, whether or not any Indemnitee is a party thereto (and regardless of whether such 
matter is initiated by a third party or by the Borrowers, any other Loan Party or any of their 
respective Affiliates), or (iv) any Release or actual or alleged presence of Materials of 
Environmental Concern on, at or under any property currently or formerly owned, leased or 
operated by the Borrowers or any of the Subsidiaries, or any Environmental Claims related in 
any way to the Borrowers or the Subsidiaries; provided that such indemnity shall not, as to any 
Indemnitee, be available to the extent that such losses, claims, damages, liabilities or related 
expenses (A) are determined by a court of competent jurisdiction by final and nonappealable 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 357 of 476



 

112 

judgment to have resulted primarily from the gross negligence or willful misconduct of such 
Indemnitee, or (B) resulted solely from a dispute solely among Indemnitees other than any 
claims against any Indemnitee in its capacity or in fulfilling its role as Administrative Agent or 
Collateral Agent.  No Indemnitee shall have any liability (whether direct or indirect, in contract, 
tort or otherwise) to any Loan Party or any of its Related Parties for or in connection with the 
transactions contemplated hereby, except, with respect to any Indemnitee, to the extent such 
liability is found in a final non appealable judgment by a court of competent jurisdiction to have 
resulted  solely from the gross negligence or willful misconduct of such Indemnified Party. 

(c) To the extent that the Loan Parties fail to pay any amount required to be 
paid by them to the Administrative Agent or the Collateral Agent under paragraph (a) or (b) of 
this Section 12.1, each Lender severally agrees to pay to the Administrative Agent or the 
Collateral Agent, as the case may be, such Lender’s pro rata share (determined as of the time that 
the applicable unreimbursed expense or indemnity payment is sought) of such unpaid amount; 
provided that the unreimbursed expense or indemnified loss, claim, damage, liability or related 
expense, as the case may be, was incurred by or asserted against the Administrative Agent or the 
Collateral Agent in its capacity as such.  For purposes hereof, a Lender’s “pro rata share” shall be 
determined based upon its outstanding Term Loans and unused Term DIP Commitments at the 
time. 

(d) To the extent permitted by applicable law, no party hereto shall assert, and 
each hereby waives, any claim against any Indemnitee, on any theory of liability, for special, 
indirect, consequential or punitive damages (as opposed to direct or actual damages) arising out 
of, in connection with, or as a result of, this Agreement or any agreement or instrument 
contemplated hereby, the Transactions, any Loan or the use of the proceeds thereof. 

(e) The provisions of this Section 12.1 shall remain operative and in full force 
and effect regardless of the expiration of the term of this Agreement, the consummation of the 
transactions contemplated hereby, the repayment of any of the Loans, the expiration of the Term 
DIP Commitments, the invalidity or unenforceability of any term or provision of this Agreement 
or any other Loan Document, or any investigation made by or on behalf of the Administrative 
Agent, the Collateral Agent or any Lender.  All amounts due under this Section 12.1 shall be 
payable on written demand therefor. 

12.2 Right of Setoff.  In addition to any rights now or hereafter granted under 
applicable law or otherwise, and not by way of limitation of any such rights, upon the occurrence 
and during the continuance of an Event of Default, the Administrative Agent and each Lender is 
hereby authorized at any time or from time to time, without presentment, demand, protest or 
other notice of any kind to any Loan Party or to any other Person, any such notice being hereby 
expressly waived, to set off and to appropriate and apply any and all deposits (general or special, 
time or demand, provisional or final, in whatever currency, but excluding any deposits in 
Excluded Accounts) and any other Indebtedness at any time held or owing by the Administrative 
Agent or such Lender (including, without limitation, by branches and agencies of the 
Administrative Agent or such Lender wherever located) to or for the credit or the account of 
Holdings or any of its Subsidiaries against and on account of the Obligations and liabilities of the 
Loan Parties to the Administrative Agent or such Lender under this Agreement or under any of 
the other Loan Documents, including, without limitation, all interests in Obligations purchased 
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by such Lender pursuant to Section 12.4, and all other claims of any nature or description arising 
out of or connected with this Agreement or any other Loan Document, irrespective of whether or 
not the Administrative Agent or such Lender shall have made any demand hereunder and 
although said Obligations, liabilities or claims, or any of them, shall be contingent or unmatured.  
To the extent permitted by law, each Participant also shall be entitled to the benefits of this 
Section 12.2 as though it were a Lender; provided that such Participant agrees to be subject to 
Section 12.6(b) as though it were a Lender. 

12.3 Notices.   

(a) Except as otherwise expressly provided herein, all notices and other 
communications provided for hereunder shall be in writing (including telegraphic, telecopier or 
cable communication or other electronic communication) and mailed, telegraphed, telecopied, 
cabled or delivered: if to any Loan Party, at the address specified opposite its signature below or 
in the other relevant Loan Documents; if to any Lender, at its address specified on Schedule II; 
and if to the Administrative Agent, at the Notice Office; or, as to any Loan Party or the 
Administrative Agent, at such other address as shall be designated by such party in a written 
notice to the other parties hereto and, as to each Lender, at such other address as shall be 
designated by such Lender in a written notice to the Borrowing Agent and the Administrative 
Agent.  All such notices and communications shall, when mailed, telegraphed, telecopied, or 
cabled or sent by overnight courier, be effective when deposited in the mails, delivered to the 
telegraph company, cable company or overnight courier, as the case may be, or sent by 
telecopier, except that notices and communications to the Administrative Agent and the 
Borrowing Agent shall not be effective until received by the Administrative Agent or such 
Borrower, as the case may be. 

(b) Notices and other communications to the Lenders and the other Secured 
Parties hereunder may be delivered or furnished by electronic communications pursuant to 
procedures approved by the Administrative Agent; provided that the foregoing shall not apply to 
notices pursuant to Section 2 unless otherwise agreed by the Administrative Agent and the 
applicable Lender.  Each of the Administrative Agent, Holdings and the Borrowing Agent may, 
in its discretion, agree to accept notices and other communications to it hereunder by electronic 
communications pursuant to procedures approved by it; provided that approval of such 
procedures may be limited to particular notices or communications. 

12.4 Benefit of Agreement; Assignments; Participations.   

(a) (i)   Assignments.  The provisions of this Agreement, the other Loan 
Documents, and all Liens and DIP Liens and other rights and privileges created hereby or 
pursuant hereto or to any other Loan Document shall be binding upon each Debtor, the estate of 
each Debtor, and any trustee, other estate representative or any successor in interest of any 
Debtor in any Chapter 11 Case or any subsequent case commenced under Chapter 7 of the 
Bankruptcy Code, and shall not be subject to section 365 of the Bankruptcy Code.  This 
Agreement and the other Loan Documents shall be binding upon, and inure to the benefit of, the 
successors of the Administrative Agent and the Lenders and their respective assigns, transferees 
and endorsees.  The Liens and DIP Liens created by this Agreement and the other Loan 
Documents shall be and remain valid and perfected in the event of the substantive consolidation 
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or conversion of any Chapter 11 Case or any other bankruptcy case of any Debtor to a case under 
Chapter 7 of the Bankruptcy Code or in the event of dismissal of any Chapter 11 Case or the 
release of any Collateral from the jurisdiction of the Bankruptcy Court for any reason, without 
the necessity that the Administrative Agent file financing statements or otherwise perfect its 
Liens or DIP Liens under applicable law.  No Loan Party may assign, transfer, hypothecate or 
otherwise convey its rights, benefits, obligations or duties hereunder or under any of the other 
Loan Documents without the prior express written consent of the Lenders.  Any such purported 
assignment, transfer, hypothecation or other conveyance by any Loan Party without the prior 
express written consent of the Lenders shall be void.  The terms and provisions of this 
Agreement are for the purpose of defining the relative rights and obligations of each Loan Party, 
the Administrative Agent and the Lenders with respect to the transactions contemplated hereby 
and no Person shall be a third party beneficiary of any of the terms and provisions of this 
Agreement or any of the other Loan Documents. 

(b) Notwithstanding the foregoing provisions of this Section 12.4, nothing in 
this Section 12.4 is intended to or should be construed to limit the Borrower’s right to prepay the 
Obligations as provided hereunder, including under Sections 2.4 and 4.2. 

Subject to the conditions set forth in paragraphs (b)(ii) below, any Lender may assign to 
one or more Eligible Assignees (each, an “Assignee”) all or a portion of its rights and obligations 
under this Agreement (including all or a portion of its Term DIP Commitments and the Term 
Loans at the time owing to it and the Term DIP Note or Term DIP Notes (if any) held by it) with 
the prior written consent (such consent not to be unreasonably withheld or delayed) of the 
Required Lenders, except, in the case of any Lender, with respect to an assignment of any Term 
Loan or any Term DIP Commitment to a Lender or an Affiliate of a Lender; and  

(i) Assignment Conditions.  Assignments shall be subject to the 
following additional conditions: 

(A) except in the case of an assignment to a Lender, an Affiliate 
of a Lender or an Approved Fund or an assignment of the entire remaining amount of the 
assigning Lender’s Term DIP Commitments or Term Loans under any Facility, the 
amount of the Term DIP Commitments or Term Loans of the assigning Lender subject to 
each such assignment (determined as of the date the Assignment and Assumption with 
respect to such assignment is delivered to the Administrative Agent) shall not be less than 
$1,000,000 (provided that simultaneous assignments to or by two or more Approved 
Funds shall be aggregated for purposes of determining such amount) unless the Required 
Lenders otherwise consent; 

(B) the parties to each assignment shall execute and deliver to 
the Administrative Agent (i) an Assignment and Assumption via an electronic settlement 
system acceptable to the Administrative Agent (or, if previously agreed with the 
Administrative Agent, manually); and (ii)  a joinder to the RSA simultaneously with such 
Assignment and Assumption; and 

(C) the Assignee, if it is not already a Lender hereunder, shall 
deliver to the Administrative Agent an administrative questionnaire and the Internal 
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Revenue Service forms described in Section 4.4(b) (including the Non-Bank Certificate, 
as applicable) and any forms described in Section 4.4(c) (if applicable). 

This Section 12.4(b) shall not prohibit any Lender from assigning all or any portion of its rights 
and obligations among separate facilities on a non-pro rata basis. 

For the purposes of this Section 12.4, “Approved Fund” means any Person (other than a natural 
person) that is engaged in making, purchasing, holding or investing in bank loans and similar 
extensions of credit in the ordinary course and that is administered or managed by (a) a Lender, 
(b) an Affiliate of a Lender or (c) an entity or an Affiliate of an entity that administers or 
manages a Lender. 

(ii) [Reserved]. 

(iii) [Reserved]. 

(iv) Novation.  Subject to acceptance and recording thereof pursuant to 
Section 12.4(a)(vi) below, from and after the effective date specified in each Assignment 
and Assumption the Assignee thereunder shall be a party hereto and, to the extent of the 
interest assigned by such Assignment and Assumption, have the rights and obligations of 
a Lender under this Agreement, and the assigning Lender thereunder shall, to the extent 
of the interest assigned by such Assignment and Assumption, be released from its 
obligations under this Agreement (and, in the case of an Assignment and Assumption 
covering all of the assigning Lender’s rights and obligations under this Agreement, such 
Lender shall cease to be a party hereto but shall continue to be entitled to the benefits of 
Sections 2.11, 2.12, 4.4 and 12.1). 

(v) Acceptance and Register.  Upon its receipt of a duly completed 
Assignment and Assumption executed by an assigning Lender and an Assignee, the 
Assignee’s completed administrative questionnaire (unless the Assignee shall already be a 
Lender hereunder) and all documentation and other information required by regulatory 
authorities under applicable “know your customer” and anti-money laundering rules and 
regulations, including, without limitation, the Patriot Act, together with (x) any 
processing and recordation fee (y) any written consents to such assignment required by 
Section 12.4, the Administrative Agent at the direction of the Required Lenders shall 
promptly accept such Assignment and Assumption and record the information contained 
therein in the Register. No assignment shall be effective for purposes of this Agreement 
unless it has been recorded in the Register as provided in this paragraph. 

(c) (i) Any Lender may, without the consent of the Borrowing Agent or the 
Administrative Agent, sell participations in respect of Term Loans to one or more banks or other 
entities (other than any Sponsor, the Borrowers or any of Holdings or any Sponsor’s or the 
Borrowers’ Affiliates, or a natural person) (a “Participant”) in all or a portion of such Lender’s 
rights and obligations with respect thereto; provided that (A) such Lender’s obligations under 
this Agreement shall remain unchanged, (B) such Lender shall remain solely responsible to the 
other parties hereto for the performance of such obligations and (C) the Borrowing Agent, the 
Administrative Agent and the other Lenders shall continue to deal solely and directly with such 
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Lender in connection with such Lender’s rights and obligations under this Agreement.  Any 
agreement pursuant to which a Lender sells such a participation shall provide that such Lender 
shall retain the sole right to enforce this Agreement and to approve any amendment, modification 
or waiver of any provision of this Agreement; provided that such agreement may provide that 
such Lender will not, without the consent of the Participant, agree to any amendment, 
modification or waiver that (1) requires the consent of each Lender directly affected thereby 
pursuant to the second proviso of Section 12.12(a) and (2) directly affects such Participant.  Each 
Lender that sells a participation shall, acting solely for U.S. federal income tax purposes as the 
non-fiduciary agent of the Borrowing Agent, maintain a register on which it enters the name and 
address of each Participant and the commitment of, and the principal amounts (and stated 
interest) of, each Participant’s interest in the Term Loans or other obligations under the Loan 
Documents, including, in particular, the principal amounts and stated interest of each 
Participant’s interest in any Loan or other obligations under this Agreement (the “Participant 
Register”); provided that no Lender shall have any obligation to disclose all or any portion of the 
Participant Register to any Person (including the identity of any Participant or any information 
relating to a Participant’s interest in any Term DIP Commitments, Term Loans or its other 
obligations under any Loan Document) except to the extent that the relevant parties, acting 
reasonably and in good faith, determine that such disclosure is necessary to establish that such 
Term DIP Commitment, Term Loan or other obligation is in registered form under 
Section 5f.103-1(c) of the United States Treasury Regulations.  The entries in the Participant 
Register shall be conclusive absent manifest error, and such Lender shall treat each person whose 
name is recorded in the Participant Register as the owner of such participation for all purposes of 
this Agreement notwithstanding any notice to the contrary. Unless otherwise required by the IRS, 
any disclosure required by the foregoing sentence shall be made by the relevant Lender directly 
and solely to the IRS.  The entries in the Participant Register shall be conclusive and binding 
absent manifest error, and such Lender shall treat each Person whose name is recorded in the 
Participant Register as the owner of such participation for all purposes of this Agreement 
notwithstanding any notice to the contrary. 

(ii) The Borrowing Agent agrees that (x) each Participant shall be 
entitled to the benefits of Sections 2.11 and 2.12 (subject to the requirements of those 
sections) to the same extent as if it were a Lender and had acquired its interest by 
assignment pursuant to Section 12.4(b) and (y) each Participant shall be entitled to the 
benefits of Section 4.4 (subject to the requirements and limitations therein, including the 
requirements under Section 4.4(b) (it being understood that the documentation required 
under Section 4.4(b) shall be delivered to the participating Lender)) to the same extent as 
if it were a Lender and had acquired its interest by assignment pursuant to 
Section 12.4(a).  Notwithstanding the foregoing, no Participant shall be entitled to receive 
any greater payment under Section 2.11 or 4.4 than the applicable participating Lender 
would have been entitled to receive in respect of the amount of the participation 
transferred by such participating Lender to such Participant had no such participation 
occurred, except to the extent such entitlement to receive a greater payment results from a 
Change in Tax Law that occurs after the Participant acquired the applicable participation.  
To the extent permitted by law, each Participant also shall be entitled to the benefits of 
Section 12.2. 
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(d) Any Lender may at any time pledge or assign a security interest in all or 
any portion of its rights under this Agreement (but not to any Sponsor, the Borrowing Agent or 
any of Holdings’ or any Sponsor’s or the Borrowing Agent’s Affiliates) to secure obligations of 
such Lender, including any pledge or assignment to secure obligations to a Federal Reserve 
Bank, and this Section shall not apply to any such pledge or assignment of a security interest; 
provided that no such pledge or assignment of a security interest shall release a Lender from any 
of its obligations hereunder or substitute any such pledgee or Assignee for such Lender as a party 
hereto or provide the respective pledgee or assignee any voting rights with respect to the pledged 
or assigned obligations. 

(e) The Borrowing Agent, upon receipt of written notice from the relevant 
Lender, agrees to issue Term DIP Notes to any Lender requiring Term DIP Notes to facilitate 
transactions of the type described in Section 12.4. 

(f) Each Lender, upon succeeding to an interest in Term DIP Commitments or 
Term Loans, as the case may be, represents and warrants as of the effective date of the applicable 
Assignment and Assumption that it is an Eligible Assignee. 

(g) [Reserved]. 

12.5 No Waiver; Remedies Cumulative.  No failure or delay on the part of the 
Administrative Agent, the Collateral Agent or any Lender in exercising any right, power or 
privilege hereunder or under any other Loan Document and no course of dealing between the 
Borrowing Agent or any other Loan Party and the Administrative Agent, the Collateral Agent or 
any Lender shall operate as a waiver thereof; nor shall any single or partial exercise of any right, 
power or privilege hereunder or under any other Loan Document preclude any other or further 
exercise thereof or the exercise of any other right, power or privilege hereunder or thereunder.  
The rights, powers and remedies herein or in any other Loan Document expressly provided are 
cumulative and not exclusive of any rights, powers or remedies which the Administrative Agent, 
the Collateral Agent or any Lender would otherwise have.  No notice to or demand on any Loan 
Party in any case shall entitle any Loan Party to any other or further notice or demand in similar 
or other circumstances or constitute a waiver of the rights of the Administrative Agent, the 
Collateral Agent or any Lender to any other or further action in any circumstances without notice 
or demand. 

12.6 Payments Pro Rata.   

(a) Except as otherwise provided in this Agreement, the Administrative Agent 
agrees that promptly after its receipt of each payment from or on behalf of the Borrowing Agent 
in respect of any Obligations hereunder, the Administrative Agent shall distribute such payment 
to the Lenders entitled thereto (other than any Lender that has consented in writing to waive its 
pro rata share of any such payment) pro rata (or in accordance with the Term DIP Security 
Documents, as applicable) based upon their respective shares, if any, of the Obligations with 
respect to which such payment was received. 

(b) Each of the Lenders agrees that, if it should receive any amount hereunder 
(whether by voluntary payment, by realization upon security, by the exercise of the right of setoff 
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or banker’s lien, by counterclaim or cross action, by the enforcement of any right under the Loan 
Documents, or otherwise), which is applicable to the payment of the principal of, or interest on, 
the Term Loans or Fees, of a sum which with respect to the related sum or sums received by 
other Lenders is in a greater proportion than the total of such Obligation then owed and due to 
such Lender bears to the total of such Obligation then owed and due to all of the Lenders 
immediately prior to such receipt, then such Lender receiving such excess payment shall 
purchase for cash without recourse or warranty from the other Lenders an interest in the 
Obligations of the respective Loan Party to such Lenders in such amount as shall result in a 
proportional participation by all the Lenders in such amount; provided that if all or any portion of 
such excess amount is thereafter recovered from such Lenders, such purchase shall be rescinded 
and the purchase price restored to the extent of such recovery, but without interest. 

(c) Notwithstanding anything to the contrary contained herein, the provisions 
of the preceding Sections 12.6(a) and (b) shall be subject to the provisions of this Agreement 
which (i) require or permit, differing payments to be made to Non-Defaulting Lenders as 
opposed to Defaulting Lenders and (ii) permit disproportionate payments with respect to the 
Term Loans as, and to the extent provided herein. 

12.7 Calculations; Computations.   

(a) All accounting terms not specifically or completely defined herein shall be 
construed in conformity with, and all financial data (including financial ratios and other financial 
calculations) required to be submitted pursuant to this Agreement shall be prepared in conformity 
with, GAAP, except as otherwise specifically prescribed herein. 

(b) If at any time any change in GAAP or in the application of GAAP would 
affect the computation of any financial ratio or financial term or definition set forth in any Loan 
Document and either the Borrowing Agent or the Required Lenders shall so request, the 
Administrative Agent, the Lenders and the Borrowing Agent shall negotiate in good faith to 
amend (subject to the approval of the Required Lenders) such ratio or covenant to preserve the 
original intent thereof in light of such change in (or in the application of) GAAP; provided that, 
until so amended, the Borrowing Agent shall provide to the Administrative Agent financial 
statements and other documents required under this Agreement or as reasonably requested 
hereunder setting forth a reconciliation between such ratio or financial covenant made before and 
after giving effect to such change in (or in the application of) GAAP as is reasonably necessary 
to demonstrate the compliance (or non-compliance) with such ratio. 

(c) Notwithstanding anything to the contrary contained herein, (i) all financial 
statements shall be prepared without giving effect to any election under FASB ASC 825 (or any 
similar accounting principle) permitting a Person to value its financial liabilities at the fair value 
thereof or the application of FAS 133, FAS 150 or FAS 123r (to the extent that the 
pronouncements in FAS 123r result in recording an equity award as a liability on the 
consolidated balance sheet of Holdings and its Subsidiaries in the circumstance where, but for 
the application of the pronouncements, such award would have been classified as equity) and (ii) 
to the extent expressly provided herein, certain calculations shall be made on a pro forma basis.  
For the avoidance of doubt, notwithstanding any changes in GAAP after the Closing Date that 
would require lease obligations that would be treated as operating leases as of the Closing Date 
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to be classified and accounted for as Capital Lease Obligations or otherwise reflected on the 
consolidated balance sheet of Holdings and its Subsidiaries, such obligations shall continue to be 
excluded from the definition of Indebtedness. 

(d) All computations of interest and other Fees hereunder shall be made on the 
basis of a year of 360 days (except for interest calculated by reference to the Prime Lending 
Rate, which shall be based on a year of 365 or 366 days, as applicable) for the actual number of 
days (including the first day but excluding the last day) occurring in the period for which such 
interest or Fees are payable. 

12.8 GOVERNING LAW; SUBMISSION TO JURISDICTION; VENUE; WAIVER 
OF JURY TRIAL. 

(a) THIS AGREEMENT AND THE OTHER LOAN DOCUMENTS AND 
THE RIGHTS AND OBLIGATIONS OF THE PARTIES HEREUNDER AND THEREUNDER 
SHALL BE CONSTRUED IN ACCORDANCE WITH AND BE GOVERNED BY THE LAW 
OF THE STATE OF NEW YORK (WITHOUT REGARD TO CONFLICTS OF LAW 
PRINCIPLES) EXCEPT TO THE EXTENT GOVERNED BY THE BANKRUPTCY CODE.  
EACH OF THE PARTIES HERETO IRREVOCABLY AND UNCONDITIONALLY SUBMITS, 
FOR ITSELF AND ITS PROPERTY, TO THE NONEXCLUSIVE JURISDICTION OF THE 
BANKRUPTCY COURT AND THE COURTS OF THE STATE OF NEW YORK OR OF THE 
UNITED STATES FOR THE SOUTHERN DISTRICT OF NEW YORK, IN EACH CASE 
WHICH ARE LOCATED IN THE COUNTY OF NEW YORK, EXCEPT TO THE EXTENT 
THAT THE PROVISIONS OF THE BANKRUPTCY CODE ARE APPLICABLE AND 
SPECIFICALLY CONFLICT WITH THE FOREGOING, AND, BY EXECUTION AND 
DELIVERY OF THIS AGREEMENT OR ANY OTHER LOAN DOCUMENT, EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY ACCEPTS FOR ITSELF AND IN RESPECT 
OF ITS PROPERTY, GENERALLY AND UNCONDITIONALLY, THE EXCLUSIVE 
JURISDICTION OF THE AFORESAID COURTS.  EACH OF THE PARTIES HERETO 
HEREBY FURTHER IRREVOCABLY WAIVES ANY CLAIM THAT ANY SUCH COURTS 
LACK PERSONAL JURISDICTION OVER SUCH PERSON, AND AGREES NOT TO 
PLEAD OR CLAIM, IN ANY LEGAL ACTION PROCEEDING WITH RESPECT TO THIS 
AGREEMENT OR ANY OTHER LOAN DOCUMENT BROUGHT IN ANY OF THE 
AFOREMENTIONED COURTS, THAT SUCH COURTS LACK PERSONAL JURISDICTION 
OVER SUCH PERSON.  EACH OF THE PARTIES HERETO FURTHER IRREVOCABLY 
CONSENTS TO THE SERVICE OF PROCESS OUT OF ANY OF THE AFOREMENTIONED 
COURTS IN ANY SUCH ACTION OR PROCEEDING BY THE MAILING OF COPIES 
THEREOF BY REGISTERED OR CERTIFIED MAIL, POSTAGE PREPAID, TO SUCH 
PERSON AT ITS ADDRESS SET FORTH OPPOSITE ITS SIGNATURE BELOW, SUCH 
SERVICE TO BECOME EFFECTIVE 30 DAYS AFTER SUCH MAILING.  EACH OF THE 
PARTIES HERETO HEREBY IRREVOCABLY WAIVES ANY OBJECTION TO SUCH 
SERVICE OF PROCESS AND FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO 
PLEAD OR CLAIM IN ANY ACTION OR PROCEEDING COMMENCED HEREUNDER OR 
UNDER ANY OTHER LOAN DOCUMENT THAT SERVICE OF PROCESS WAS IN ANY 
WAY INVALID OR INEFFECTIVE.  NOTHING HEREIN SHALL AFFECT THE RIGHT OF 
THE ADMINISTRATIVE AGENT, ANY LENDER OR THE HOLDER OF ANY TERM DIP 
NOTE TO SERVE PROCESS IN ANY OTHER MANNER PERMITTED BY LAW OR TO 
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COMMENCE LEGAL PROCEEDINGS OR OTHERWISE PROCEED AGAINST 
HOLDINGS, THE BORROWING AGENT OR ANY OTHER LOAN PARTY IN ANY OTHER 
JURISDICTION. 

(b) EACH OF THE PARTIES HERETO HEREBY IRREVOCABLY 
WAIVES ANY OBJECTION WHICH IT MAY NOW OR HEREAFTER HAVE TO THE 
LAYING OF VENUE OF ANY OF THE AFORESAID ACTIONS OR PROCEEDINGS 
ARISING OUT OF OR IN CONNECTION WITH THIS AGREEMENT OR ANY OTHER 
LOAN DOCUMENT BROUGHT IN THE COURTS REFERRED TO IN CLAUSE (a) ABOVE 
AND HEREBY FURTHER IRREVOCABLY WAIVES AND AGREES NOT TO PLEAD OR 
CLAIM IN ANY SUCH COURT THAT ANY SUCH ACTION OR PROCEEDING BROUGHT 
IN ANY SUCH COURT HAS BEEN BROUGHT IN AN INCONVENIENT FORUM. 

(c) EACH OF THE PARTIES TO THIS AGREEMENT HEREBY 
IRREVOCABLY WAIVES ALL RIGHT TO A TRIAL BY JURY IN ANY ACTION, 
PROCEEDING OR COUNTERCLAIM ARISING OUT OF OR RELATING TO THIS 
AGREEMENT, THE OTHER LOAN DOCUMENTS OR THE TRANSACTIONS 
CONTEMPLATED HEREBY OR THEREBY. 

(d) Notwithstanding any other provision of this Section 12.8, the Bankruptcy 
Court shall have exclusive jurisdiction over any action or dispute involving, relating to or arising 
out of this agreement or the other Loan Documents. 

12.9 Counterparts.  This Agreement may be executed in any number of counterparts 
and by the different parties hereto on separate counterparts, each of which when so executed and 
delivered shall be an original, but all of which shall together constitute one and the same 
instrument.  A set of counterparts executed by all the parties hereto shall be lodged with the 
Borrowing Agent and the Administrative Agent.  Delivery of an executed counterpart by 
facsimile or electronic transmission shall be as effective as delivery of an original executed 
counterpart.  Delivery of an executed counterpart by facsimile or electronic transmission shall be 
as effective as delivery of an original executed counterpart. 

12.10 Effectiveness.  This Agreement shall become effective on the date (the “Closing 
Date”) on which (a) Holdings, the Borrowing Agent, each Subsidiary Guarantor, the 
Administrative Agent and each of the Lenders shall have signed a counterpart hereof (whether 
the same or different counterparts) and shall have delivered the same to the Administrative Agent 
at the Notice Office or, in the case of the Lenders, shall have given to the Administrative Agent 
telephonic (confirmed in writing), written or telex notice (actually received) at such office that 
the same has been signed and mailed to it and (b) the conditions precedent set forth in 
Section 6.1 have been waived or satisfied.  The Administrative Agent will give Holdings, the 
Borrowing Agent and each Lender prompt written notice of the occurrence of the Closing Date. 

12.11 Headings Descriptive.  The headings of the several sections and subsections of 
this Agreement are inserted for convenience only and shall not in any way affect the meaning or 
construction of any provision of this Agreement. 
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12.12 Amendment or Waiver; etc.   

(a) Neither this Agreement nor any other Loan Document nor any terms 
hereof or thereof may be changed, waived, discharged or terminated unless such change, waiver, 
discharge or termination is in writing signed by the respective Loan Parties party hereto or 
thereto (or in the case of this Agreement, Holdings and the Borrowing Agent and, to the extent 
relating to Section 9 that directly and adversely affects any other Loan Party, each such directly 
and adversely affected Loan Party), the Administrative Agent, and the Required Lenders 
(although additional parties may be added to (and annexes may be modified to reflect such 
additions), and Subsidiaries of the Borrowing Agent may be released from, the Guarantee and the 
Term DIP Security Documents in accordance with the provisions hereof and thereof without the 
consent of the other Loan Parties party thereto or the Required Lenders), provided that no such 
change, waiver, discharge or termination shall, without the consent of each Lender (other than, 
except with respect to following clause (i), a Defaulting Lender) (with Obligations being directly 
and adversely affected in the case of following clause (i)(y)) or whose Obligations are being 
extended in the case of following clause (i)(x)), (i)(x) extend the final scheduled maturity of any 
Term Loan or Term DIP Note, (y) or reduce the rate or extend the time of payment of interest or 
fees thereon (except in connection with the waiver of applicability of any post-default increase in 
interest rates), or reduce (or forgive) the principal amount thereof, (ii) release all or substantially 
all of the Collateral or Guarantors (except as expressly provided in the Loan Documents) under 
all the Term DIP Security Documents or this Agreement, respectively, (iii) amend, modify or 
waive any provision of this Section 12.12(a) (except for technical amendments with respect to 
additional extensions of credit pursuant to this Agreement which afford the protections to such 
additional extensions of credit of the type provided to the Term Loans on the Closing Date), (iv) 
pursue any action seeking to invalidate, modify, set aside, avoid or subordinate, in whole or in 
part, the Liens or the Prepetition First Lien Obligations (v) amend, modify, or permit the 
amendment or modification of the RSA in a manner that is adverse to the interests of the Lenders 
or the Loan Parties in any material respect, except as permitted under the terms thereof, or (vi) 
reduce the “majority” voting threshold specified in the definition of Required Lenders; provided 
further that no such change, waiver, discharge or termination shall (1) increase the Term DIP 
Commitments of any Lender over the amount thereof then in effect without the consent of such 
Lender (it being understood that waivers or modifications of conditions precedent, covenants, 
Defaults or Events of Default or of a mandatory reduction in the Total Term DIP Commitment or 
a mandatory repayment of Term Loans shall not constitute an increase of the Term DIP 
Commitment of any Lender, and that an increase in the available portion of any Term DIP 
Commitment of any Lender shall not constitute an increase of the Term DIP Commitment of 
such Lender), (2) without the consent of the Required Lenders and the Administrative Agent, 
amend, modify or waive any provision of Section 11 or any other provision as same relates to the 
rights or obligations of the Administrative Agent, (3) without the consent of the Collateral Agent 
at the direction of the Required Lenders, amend, modify or waive any provision relating to the 
rights or obligations of the Collateral Agent, (4) except to the extent otherwise provided in this 
Agreement or in cases where additional extensions of term loans are being afforded substantially 
the same treatment afforded to the Term Loans pursuant to this Agreement on the Closing Date, 
without the consent of the Majority Lenders of each Tranche which is being allocated a lesser 
prepayment, repayment or commitment reduction as a result of the actions described below, alter 
the required application of any prepayments or repayments (or commitment reduction), as 
between the various Tranches, pursuant to Section 4.1(a) or 4.2 (it being understood, however, 
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that (x) the Required Lenders may waive, in whole or in part, any such prepayment, repayment 
or commitment reduction, so long as the application, as amongst the various Tranches, of any 
such prepayment, repayment or commitment reduction which is still required to be made is not 
altered and (y) any conversion of any Tranche of Term Loans into another Tranche of Term 
Loans hereunder in like principal amount shall not be considered a “prepayment” or “repayment” 
for purposes of this clause (4)) or (5) without the consent of the Majority Lenders of the 
respective Tranche affected thereby, amend the definition of Majority Lenders (it being 
understood that, with the consent of the Required Lenders, additional extensions of credit 
pursuant to this Agreement may be included in the determination of the Majority Lenders on 
substantially the same basis as the extensions of Term Loans and Term DIP Commitments are 
included on the Closing Date).  

(b) This Agreement may be amended (or amended and restated) with the 
written consent of the Required Lenders, the Administrative Agent and the Borrowing Agent (i) 
to add one or more additional credit facilities to this Agreement or to increase the amount of the 
existing facilities under this Agreement and to permit the extensions of credit from time to time 
outstanding thereunder and the accrued interest and fees in respect thereof to share ratably in the 
benefits of this Agreement and the other Loan Documents with the Term Loans and the accrued 
interest and fees in respect thereof, (ii) to permit any such additional credit facility which is a 
term loan facility or any such increase in the Term DIP Facility to share ratably in prepayments 
with the Term Loans and (iii) to include appropriately the Lenders holding such credit facilities 
in any determination of the Required Lenders. 

(c) [Reserved]. 

(d) Notwithstanding anything to the contrary contained in this Section 12.12, 
(x) Term DIP Security Documents (including any Additional Term DIP Security Documents) and 
related documents executed by Subsidiaries in connection with this Agreement may be in a form 
reasonably determined by the Administrative Agent and may be amended, supplemented and 
waived with the consent of the Administrative Agent at the direction of the Required Lenders and 
the Borrowing Agent without the need to obtain the consent of any other Person if such 
amendment, supplement or waiver is delivered in order (i) to comply with local law, the 
Bankruptcy Code, or advice of local counsel, (ii) to cure ambiguities, omissions, mistakes or 
defects or (iii) to cause such Term DIP Security Document or other document to be consistent 
with this Agreement and the other Loan Documents. 

(e) Notwithstanding the foregoing, the Administrative Agent may amend an 
Intercreditor Agreement (or enter into a replacement thereof), Additional Term DIP Security 
Documents and/or replacement Term DIP Security Documents (including a collateral trust 
agreement) in connection with the incurrence of (a) any Indebtedness permitted under 
Section 8.1 to provide that a Representative acting on behalf of the holders of such Indebtedness 
shall become a party thereto and shall have rights to share in the Collateral on a pari passu basis 
(but without regard to the control of remedies) with the Obligations and (b) any Indebtedness 
permitted under Section 8.1 to provide that a Representative acting on behalf of the holders of 
such Indebtedness shall become a party thereto and shall have rights to share in the Collateral on 
a junior lien, subordinated basis to the Obligations and the obligations in respect of any 
Indebtedness described in clause (a) above. 
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12.13 Survival.  All indemnities set forth herein including, without limitation, in 
Sections 2.11, 2.12, 4.4, 11.6, 11.12 and 12.1 and the representations and warranties set forth in 
Section 5 of this Agreement shall survive the execution, delivery and termination of this 
Agreement and the Term DIP Notes, or the resignation or replacement of the Administrative 
Agent or any assignment of rights by, or the replacement of, a Lender, and the making, 
repayment, satisfaction, or discharge of the Obligations. 

12.14 Domicile of Term Loans.  Each Lender may transfer and carry its Term Loans at, 
to or for the account of any office, Subsidiary or Affiliate of such Lender.  Notwithstanding 
anything to the contrary contained herein, to the extent that a transfer of Term Loans pursuant to 
this Section 12.14 would, at the time of such transfer, result in increased costs under 
Section 2.11, 2.12 or 4.4 from those being charged by the respective Lender prior to such 
transfer, then the Borrowing Agent shall not be obligated to pay such increased costs (although 
the Borrowing Agent shall be obligated to pay any other increased costs of the type described 
above resulting from changes in any applicable law, treaty, government rule, regulation, 
guideline or order, or in the official interpretation thereof, after the date of the respective 
transfer). 

12.15 Register.  The Borrowing Agent hereby designates the Administrative Agent to 
serve as its non-fiduciary agent, solely for purposes of this Section 12.15 (and such agency being 
solely for tax purposes), to maintain a register (the “Register”) on which it will record from time 
to time the name and address of each Lender, the Term DIP Commitments, the principal amounts 
of the Term Loans and any other obligations under the Loan Documents, and the amounts of 
stated interest due thereon, owing to each Lender pursuant the terms hereof and any Term DIP 
Note.  Failure to make any such recordation, or any error in such recordation, shall not affect the 
Borrowing Agent’s obligations in respect of such Term Loans or other obligations under the 
Loan Documents.  With respect to any Lender, the transfer of the Term DIP Commitments of 
such Lender and the rights to the principal of, and interest on, any Term Loans and any other 
obligations under the Loan Documents owing to such Lender shall not be effective until such 
transfer is recorded on the Register maintained by the Administrative Agent and prior to such 
recordation all amounts owing to the transferor with respect to such Term DIP Commitments and 
Term Loans and other obligations under the Loan Documents shall remain owing to the 
transferor.  The registration of assignment or transfer of all or part of any Term DIP 
Commitments, Term Loans or other obligations under the Loan Documents shall be recorded by 
the Administrative Agent on the Register upon and only upon the acceptance by the 
Administrative Agent of a properly executed and delivered Assignment and Assumption 
pursuant to Section 12.4.  Upon such acceptance and recordation, the assignee specified therein 
shall be treated as a Lender for all purposes of this Agreement.  Coincident with the delivery of 
such an Assignment and Assumption to the Administrative Agent for acceptance and registration 
of assignment or transfer of all or part of a Term Loan, or as soon thereafter as practicable, the 
assigning or transferor Lender shall surrender the Term DIP Note (if any) evidencing such Term 
Loan, and thereupon one or more new Term DIP Notes in the same aggregate principal amount 
shall be issued to the assignee or transferee Lender at the request of any such Lender.  The 
Borrowing Agent agrees to indemnify the Administrative Agent from and against any and all 
losses, claims, damages and liabilities of whatsoever nature which may be imposed on, asserted 
against or incurred by the Administrative Agent in performing its duties under this Section 12.15 
to the same extent that the Administrative Agent is otherwise indemnified pursuant to 
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Section 11.6.  The Register shall be available for inspection by the Borrowing Agent and any 
Lender, at any reasonable time and from time to time upon reasonable prior notice, provided that 
the information contained in the Register which is shared with each Lender (other than the 
Administrative Agent and its affiliates) shall be limited to the entries with respect to such Lender 
including the Term DIP Commitment of, or principal amount of and stated interest on the Term 
Loans owing to such Lender.  This Section shall be construed so that the Term DIP Loans and 
Term DIP Commitments are at all times maintained in “registered form” within the meanings of 
Sections 163(f), 871(h)(2) and 881(c)(2) of the Code and any related regulations (and any 
successor provisions). 

12.16 Confidentiality.   

(a) Subject to the provisions of clause (b) of this Section 12.16, each Lender 
agrees that it will use its reasonable efforts not to disclose without the prior consent of Holdings 
(other than to its employees, auditors, advisors, agents, representatives or counsel or to another 
Lender if such Lender or such Lender’s holding or parent company in its reasonable discretion 
determines that any such party should have access to such information, provided such Persons 
shall be subject to the provisions of this Section 12.16 to the same extent as such Lender) any 
information with respect to Holdings or any of its Subsidiaries which is now or in the future 
furnished pursuant to this Agreement or any other Loan Document, provided that any Lender 
may disclose any such information (i) as has become generally available to the public other than 
by virtue of a breach of this Section 12.16(a) by the respective Lender, (ii) upon the request or 
demand of any regulatory authority having jurisdiction over such Lender or any of their affiliates 
(in which case the Lenders agree, to the extent practicable and not prohibited by applicable law, 
to inform you promptly thereof prior to disclosure (except with respect to any audit or 
examination conducted by bank accountants or any governmental bank regulatory authority 
exercising examination or regulatory authority or in cases where any governmental and/or 
regulatory authority had requested otherwise)), (iii) as may be required or appropriate in respect 
to any summons or subpoena or in connection with any litigation, (iv) in order to comply with 
any law, order, regulation or ruling applicable to such Lender, (v) to the Administrative Agent or 
the Collateral Agent, (vi) to any direct or indirect contractual counterparty in any swap, hedge or 
similar agreement (or to any such contractual counterparty’s professional advisor), so long as 
such contractual counterparty (or such professional advisor) agrees to be bound by the provisions 
of this Section 12.16, (vii) to any prospective or actual transferee or Participant in connection 
with any contemplated transfer or participation of any of the Term DIP Notes or Term DIP 
Commitments or any interest therein by such Lender, provided that such prospective transferee 
agrees to be bound by the confidentiality provisions contained in this Section 12.16, (viii) on a 
confidential basis to any rating agency in connection with any rating of the Loan Parties or the 
Term DIP Facility, (ix) in connection with the exercise of remedies under this Agreement or any 
other Loan Document or any action or proceeding relating to the enforcement of rights under this 
Agreement or the other Loan Documents and (x) as required or necessary in connection with the 
Chapter 11 Cases.   

(b) Each of Holdings and the Borrowing Agent hereby acknowledges and 
agrees that each Lender may share with any of its affiliates, and such affiliates may share with 
such Lender, any information related to Holdings or any of its Subsidiaries (including, without 
limitation, any non-public customer information regarding the creditworthiness of Holdings and 
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its Subsidiaries), provided such Persons shall be subject to the provisions of this Section 12.16 to 
the same extent as such Lender. 

12.17 Patriot Act.  Each Lender subject to the Patriot Act hereby notifies Holdings and 
the Borrowing Agent that pursuant to the requirements of the Patriot Act, it is required to obtain, 
verify and record information that identifies Holdings, the Borrowing Agent and the other Loan 
Parties and other information that will allow such Lender to identify Holdings, the Borrowing 
Agent and the other Loan Parties in accordance with the Patriot Act. 

12.18 Interest Rate Limitation.  Notwithstanding anything to the contrary contained in 
any Loan Document, the interest paid or agreed to be paid under the Loan Documents shall not 
exceed the maximum rate of non-usurious interest permitted by applicable law (the “Maximum 
Rate”).  If the Administrative Agent or any Lender shall receive interest in an amount that 
exceeds the Maximum Rate, the excess interest shall be applied to the principal of the Term 
Loans or, if it exceeds such unpaid principal, refunded to the Borrowing Agent.  In determining 
whether the interest contracted for, charged, or received by the Administrative Agent or a Lender 
exceeds the Maximum Rate, such Person may, to the extent permitted by applicable law, (a) 
characterize any payment that is not principal as an expense, fee, or premium rather than interest, 
(b) exclude voluntary prepayments and the effects thereof, and (c) amortize, prorate, allocate, 
and spread in equal or unequal parts the total amount of interest throughout the contemplated 
term of the Obligations hereunder. 

12.19 [Reserved].   

12.20 Lender Action.  Each Lender agrees that it shall not take or institute any actions or 
proceedings, judicial or otherwise, for any right or remedy against any Loan Party or any other 
obligor under any of the Credit Documents (including the exercise of any right of setoff, rights 
on account of any banker’s lien or similar claim or other rights of self-help), or institute any 
actions or proceedings, or otherwise commence any remedial procedures, with respect to any 
Collateral or any other property of any such Loan Party, unless expressly provided for herein or 
in any other Loan Document, without the prior written consent of the Administrative Agent at 
the direction of the Required Lenders.  The provisions of this Section 12.20 are for the sole 
benefit of the Lenders and shall not afford any right to, or constitute a defense available to, any 
Loan Party. 

12.21 Other Liens on Collateral; Terms of Intercreditor Agreements; etc.   

(i) EACH LENDER HERETO UNDERSTANDS, 
ACKNOWLEDGES AND AGREES THAT LIENS SHALL BE CREATED ON THE 
COLLATERAL PURSUANT TO THE ABL DIP CREDIT AGREEMENT 
DOCUMENTS, WHICH LIENS (x) TO THE EXTENT CREATED WITH RESPECT 
TO ABL PRIORITY COLLATERAL, SHALL BE SENIOR TO THE LIENS CREATED 
UNDER THIS AGREEMENT AND THE LOAN DOCUMENTS (WITH THE LIENS 
SO CREATED HEREUNDER AND UNDER THE LOAN DOCUMENTS ON ABL 
PRIORITY COLLATERAL BEING SUBORDINATED TO SUCH LIENS PURSUANT 
TO THE TERMS OF THE INTERCREDITOR AGREEMENT) AND (Y) TO THE 
EXTENT CREATED WITH RESPECT TO TERM PRIORITY COLLATERAL, SHALL 
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BE REQUIRED TO BE SUBJECT TO THE SUBORDINATION PROVISIONS (TO 
THE EXTENT APPLICABLE) OF THE ABL/TERM LOAN INTERCREDITOR 
AGREEMENT.  THE ABL/TERM LOAN INTERCREDITOR AGREEMENT ALSO 
HAS OTHER PROVISIONS WHICH ARE BINDING UPON THE LENDERS AND 
THE OTHER SECURED PARTIES PURSUANT TO THIS AGREEMENT.  
PURSUANT TO THE EXPRESS TERMS OF THE ABL/TERM LOAN 
INTERCREDITOR AGREEMENT, IN THE EVENT OF ANY CONFLICT BETWEEN 
THE TERMS OF THE ABL/TERM LOAN INTERCREDITOR AGREEMENT AND 
ANY OF THE LOAN DOCUMENTS, THE PROVISIONS OF THE ABL/TERM LOAN 
INTERCREDITOR AGREEMENT SHALL GOVERN AND CONTROL. 

(ii) EACH LENDER HERETO UNDERSTANDS, 
ACKNOWLEDGES AND AGREES THAT LIENS SHALL BE CREATED ON THE 
COLLATERAL PURSUANT TO THE PREPETITION SECOND LIEN LOAN 
DOCUMENTS, WHICH LIENS TO THE EXTENT CREATED WITH RESPECT TO 
TERM PRIORITY COLLATERAL, SHALL BE JUNIOR TO THE LIENS CREATED 
UNDER THIS AGREEMENT AND THE LOAN DOCUMENTS (PURSUANT TO THE 
TERMS OF THE ABL/TERM LOAN INTERCREDITOR AGREEMENT).  THE 
ABL/TERM LOAN INTERCREDITOR AGREEMENT ALSO HAS OTHER 
PROVISIONS WHICH ARE BINDING UPON THE LENDERS AND THE OTHER 
SECURED PARTIES PURSUANT TO THIS AGREEMENT.  PURSUANT TO THE 
EXPRESS TERMS OF THE ABL/TERM LOAN INTERCREDITOR AGREEMENT, IN 
THE EVENT OF ANY CONFLICT BETWEEN THE TERMS OF THE ABL/TERM 
LOAN INTERCREDITOR AGREEMENT AND ANY OF THE LOAN DOCUMENTS, 
THE PROVISIONS OF THE ABL/TERM LOAN INTERCREDITOR AGREEMENT 
SHALL GOVERN AND CONTROL. 

(iii) THE PROVISIONS OF THIS SECTION 12.21 ARE NOT 
INTENDED TO SUMMARIZE ALL RELEVANT PROVISIONS OF (A) THE 
ABL/TERM LOAN INTERCREDITOR AGREEMENT, THE FORM OF WHICH IS 
ATTACHED AS AN EXHIBIT TO THIS AGREEMENT, (B) THE TERM LOAN 
INTERCREDITOR AGREEMENT OR (C) ANY OTHER INTERCREDITOR 
AGREEMENT, WHICH WILL BE IN THE FORM APPROVED BY THE 
ADMINISTRATIVE AGENT AS PERMITTED BY THIS AGREEMENT.  
REFERENCE MUST BE MADE TO THE ABL/TERM LOAN INTERCREDITOR 
AGREEMENT, TERM LOAN INTERCREDITOR AGREEMENT OR SUCH OTHER 
INTERCREDITOR AGREEMENT ITSELF TO UNDERSTAND ALL TERMS AND 
CONDITIONS THEREOF.  EACH LENDER IS RESPONSIBLE FOR MAKING ITS 
OWN ANALYSIS AND REVIEW OF EACH OF THE ABL/TERM LOAN 
INTERCREDITOR AGREEMENT, THE TERM LOAN INTERCREDITOR 
AGREEMENT AND EACH OTHER INTERCREDITOR AGREEMENT AND THE 
TERMS AND PROVISIONS THEREOF, AND NONE OF THE ADMINISTRATIVE 
AGENT AND COLLATERAL AGENT (AND NONE OF THEIR RESPECTIVE 
AFFILIATES) MAKES ANY REPRESENTATION TO ANY LENDER AS TO THE 
SUFFICIENCY OR ADVISABILITY OF THE PROVISIONS CONTAINED IN THE 
ABL/TERM LOAN INTERCREDITOR AGREEMENT, THE TERM LOAN 
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INTERCREDITOR AGREEMENT OR ANY OTHER INTERCREDITOR 
AGREEMENT. 

(iv) EACH SECURED PARTY, BY ITS EXECUTION AND 
DELIVERY OF THIS AGREEMENT OR THE ACCEPTING THE BENEFIT OF THE 
GUARANTEE AND SECURITY DOCUMENTS, HEREBY (I) CONFIRMS ITS 
AGREEMENT TO THE FOREGOING PROVISIONS OF THIS SECTION 12.21, (II) 
PURSUANT TO THE ABL/TERM LOAN INTERCREDITOR AGREEMENT AGREES 
TO BE BOUND BY THE TERMS OF THE ABL/TERM LOAN INTERCREDITOR 
AGREEMENT AS A “TERM SECURED PARTY”, (III) PURSUANT TO THE TERM 
LOAN INTERCREDITOR AGREEMENT AGREES TO BE BOUND BY THE TERMS 
OF THE TERM LOAN INTERCREDITOR AGREEMENT AS A “TERM SECURED 
PARTY” AND (IV) PURSUANT TO THE APPLICABLE SECTION OF EACH OTHER 
INTERCREDITOR AGREEMENT, AGREES TO BE BOUND BY THE TERMS OF 
SUCH OTHER INTERCREDITOR AGREEMENT AS A “TERM SECURED PARTY” 
(OR EQUIVALENT TERM THEREIN). 

12.22 Press Releases.  

(a) Each Secured Party agrees that neither it nor its Affiliates will in the future 
issue any press releases or other public disclosure using the name of the Administrative Agent or 
its Affiliates or referring to this Agreement or the other Loan Documents without at least two (2) 
Business Days’ prior notice to the Administrative Agent and without the prior written consent of 
the Administrative Agent at the direction of the Required Lenders (which consent shall not be 
unreasonably withheld, delayed or conditioned) unless (and only to the extent that) such Secured 
Party or Affiliate is required to do so under applicable law and then, in any event, to the extent 
reasonably possible under applicable law, such Secured Party or Affiliate will consult with the 
Administrative Agent before issuing such press release or other public disclosure. 

(b) Each Loan Party consents to the publication by the Administrative Agent 
or any Lender of advertising material, including any “tombstone” or comparable advertising, on 
its website or in other marketing materials of Administrative Agent, relating to the financing 
transactions contemplated by this Agreement using any Loan Party’s name, product photographs, 
logo, trademark or other insignia; provided that the Administrative Agent or such Lender shall 
provide a draft reasonably in advance (and in no event, less than two (2) Business Days’ prior 
written notice, with copies thereof attached to such written notice) of any advertising material to 
the Borrowing Agent for review and comment prior to the publication thereof and the 
Administrative Agent and the Lenders agree not to release or publicize any such material or other 
information until it receives the Borrowing Agent’s written consent (which consent shall not be 
unreasonably withheld, delayed or conditioned). 

12.23 Borrowing Agent.  Each member of the Borrower Group hereby irrevocably and 
unconditionally appoints the Company as Borrowing Agent hereunder and under the other Loan 
Documents to act as agent for each other member of the Borrower Group for all purposes of the 
Loan Documents.  The Borrowing Agent agrees to act upon the express conditions contained in 
this Agreement and the other Loan Documents, as applicable.  No fees shall be payable to the 
Borrowing Agent for acting as the Borrowing Agent.  In performing its functions and duties 
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under this Agreement and the other Loan Documents, the Borrowing Agent shall act solely as an 
agent of the members of the Borrower Group.  The Administrative Agent and each Lender shall 
be entitled to rely upon, and shall not incur any liability for relying upon, any notice, request, 
certificate, consent, statement, instrument, document or other writing (including any electronic 
message, posting or other distribution) believed by it to be genuine and to have been signed, sent 
or otherwise authenticated by the Borrowing Agent.  The Administrative Agent and each Lender 
also may rely upon any statement made to them orally or by telephone and believed by them to 
have been made by the Borrowing Agent, and shall not incur any liability for relying thereon.  
Any oral or written statement, certificate, representation or commitment made, given or 
delivered by the Borrowing Agent under this Agreement or the other Loan Documents shall be 
deemed to have been approved by, made, given and delivered on behalf of, and shall bind the 
members of the Borrower Group, jointly and severally, as fully as if any member of the 
Borrower Group had made, given or delivered such statement, certificate, representation or 
commitment.  The provisions of this Section 12.23 are solely for the benefit of the Borrowers, 
the Administrative Agent and Lenders, and no other Person shall have any rights as a third party 
beneficiary of any of such provisions.  Any reference herein to “the Borrower” (unless otherwise 
noted to the contrary) shall be deemed to apply to the Borrowing Agent. 

12.24 Acknowledgement and Consent to Bail-In of EEA Financial Institutions.   

Notwithstanding anything to the contrary in any Loan Document or in any other 
agreement, arrangement or understanding among any such parties, each party hereto 
acknowledges that any liability of any EEA Financial Institution arising under any Loan 
Document, to the extent such liability is unsecured, may be subject to the write-down and 
conversion powers of an EEA Resolution Authority and agrees and consents to, and 
acknowledges and agrees to be bound by: 

(a) the application of any Write-Down and Conversion Powers by an EEA 
Resolution Authority to any such liabilities arising hereunder which may be payable to it by any 
party hereto that is an EEA Financial Institution; and 

(b) the effects of any Bail-in Action on any such liability, including, if 
applicable: 

(i) a reduction in full or in part or cancellation of any such liability; 

(ii) a conversion of all, or a portion of, such liability into shares or 
other instruments of ownership in such EEA Financial Institution, its parent undertaking, 
or a bridge institution that may be issued to it or otherwise conferred on it, and that such 
shares or other instruments of ownership will be accepted by it in lieu of any rights with 
respect to any such liability under this Agreement or any other Loan Document; or 

(iii) the variation of the terms of such liability in connection with the 
exercise of the Write-Down and Conversion Powers of any EEA Resolution Authority. 

12.25 Exit Financing.  The Administrative Agent and the Lenders agree that on the date 
of consummation of the Bankruptcy Plan, together with such modifications as may be agreed by 
the Administrative Agent and Required Lenders in their sole discretion, which plan shall have 
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been solicited and approved by Prepetition First Lien Lenders holding at least 66 2/3% in funded 
amount outstanding under the Prepetition First Lien Loan Documents, the Term DIP Facility 
shall be converted into a first-out senior secured exit term loan, in accordance with the terms of 
the RSA. 

[Signature pages follow] 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

A Voce CLO, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

American General Life Insurance Company 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

The Variable Annuity Life Insurance Company 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

American Home Assurance Company 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Lexington Insurance Company 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

National Union Fire Insurance Company of 

Pittsburgh, Pa. 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Betony CLO, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Blue Hill CLO, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

BOC Pension Investment Fund 

By: Invesco Senior Secured Management, Inc. as 

Attorney in Fact

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Diversified Credit Portfolio Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Investment Adviser

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco Dynamic Credit Opportunities Fund 

By: Invesco Senior Secured Management, Inc. as 

Sub-Adviser

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco Floating Rate Fund 

By: Invesco Senior Secured Management, Inc. as 

Sub-Adviser

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Kaiser Foundation Hospitals 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Kaiser Permanente Group Trust 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Kapitalforeningen Investin Pro, US Leveraged 

Loans I 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Limerock CLO II, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Limerock CLO III, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Linde Pension Plan Trust 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco BL Fund, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Sub-advisor

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Nomad CLO, Ltd. 

By: Invesco Senior Secured Management, Inc. as 

Collateral Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

North End CLO, Ltd 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 410 of 476



[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

The City of New York Group Trust 

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco Senior Income Trust 

By: Invesco Senior Secured Management, Inc. as 

Sub-Adviser

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco Senior Loan Fund 

By: Invesco Senior Secured Management, Inc. as 

Sub-Adviser

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Sentry Insurance a Mutual Company 

By: Invesco Senior Secured Management, Inc. as 

Asset Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Wasatch CLO Ltd 

By: Invesco Senior Secured Management, Inc. as 

Portfolio Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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[Signature Page to Superpriority Secured Debtor-In-Possession Term Loan and Guarantee Agreement] 

Invesco Zodiac Funds - Invesco US Senior Loan 

Fund

By: Invesco Senior Secured Management, Inc. as 

Investment Manager

as Lender

By:

Name: Kevin Egan 

Title: Authorized Individual 
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(Additional Lender Signature Pages on File with the Administrative Agent) 
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SCHEDULE I 
 

Lenders and Term DIP Commitments 
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SCHEDULE II 
 

Notice Addresses1 
 
 
  

                                                 
1 Lenders’ notice addresses. 
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SCHEDULE 5.16 
 

Subsidiaries 
 

Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Clinch, LLC Delaware N/A Collective Licensing 
International, LLC 

Yes 

Collective Brands Cayman 
Finance, Limited Cayman Islands Ordinary Shares:  

50,000 
PSS Holding 
Corporation 

No 

Collective Brands Cayman 
Finance, Limited II Cayman Islands Ordinary Shares:  

50,000 

Collective Brands 
Cayman Finance, 
Limited 

No 

Collective Brands 
Cooperatief U.A. 

Netherlands N/A 

PSS Holding 
Corporation 
(99.999800%) 
Collective Brands 
Logistics, Limited 
(,000200%) 

No 

Collective Brands 
Cooperatief U.A. Netherlands N/A Collective Brands 

Cooperatief U.A. 
No 

Collective Brands 
Franchising Services, LLC Kansas N/A Payless ShoeSource 

Worldwide, Inc. 
Yes 

Collective Brands 
Holdings, Limited Hong Kong N/A Collective Brands 

Logistics, Limited 
No 

Collective Brands 
International Franchising, 
LLC 

Kansas N/A Collective 
Franchising, Ltd. 

No 

Collective Brands 
International Holdings, 
Limited I 

Cayman Islands Ordinary Shares:  
50,000 

PSS International 
Holdings, Limited 

No 

Collective Brands 
International Holdings, 
Limited II 

Cayman Islands Ordinary Shares:  
50,000 

Collective Brands 
International 
Holdings, Limited I 

No 

Collective Brands 
Logistics, Limited Hong Hong N/A 

Collective Brands 
International 
Holdings, Limited I 

No 

Collective Brands Services 
Vietnam Company Ltd. Vietnam Charter Capital:  

50,000 
Collective Brands 
Holdings, Limited 

No 

Collective Brands 
Services, Inc. Delaware Common Stock: 

1,500 Payless Finance, Inc. 
Yes 

Collective Brands 
Services, Limited Hong Kong Shares:  1,000 

Collective Brands 
International 
Holdings, Limited II 

No 

Collective Franchising, 
Ltd. Cayman Islands Ordinary Shares:  

50,000 
Payless ShoeSource 
Worldwide, Inc. 

No 

Collective Indonesia Kansas N/A Collective 
Franchising, Ltd. 

No 
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Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Franchising, LLC 
Collective Licensing 
International, LLC Delaware N/A Collective 

Licensing, LP 
Yes 

Collective Licensing, LP 

Delaware N/A 

Payless Collective 
GP, LLC (0.1%) 
 
Payless ShoeSource 
Worldwide, Inc. 
(99.9%) 

Yes 

Dynamic Assets Limited 

Hong Kong Shares:  1,570,000 

PSS Holding 
Corporation 
One share owned by 
Collective Brands 
Services, Limited 

No 

Eastborough, Inc. Kansas Common Stock: 
1,000 Payless Finance, Inc. Yes 

Import Solutions de 
Mexico S. de R.L. de C.V. Mexico N/A 

Payless Finance, Inc. 
One share owned by 
Payless ShoeSource 
Worldwide, Inc. 

No 

LifeStyle Brands 
Corporation Nova Scotia Common Stock:  

1,000,000 
Collective 
Licensing, LP 

No 

Payless Asia Sourcing 
(Not a legal entity) 

Joint Business 
Arrangement 

governed by the laws 
of China 

N/A 

Parties to the Joint 
Business Agreement: 
Payless Sourcing 
LLC (98%) 
 
Collective Brands 
Logistics, Limited 
(2%) 

No 

Payless CA Management 
Ltd. British Virgin 

Islands Shares:  50,000 

PSS Latin America 
Holdings 
One share held by 
Payless ShoeSource, 
Inc. in trust 

No 

Payless CO Management 
LTD 

British Virgin 
Islands Shares:  50,000 Payless CA 

Management Ltd. 
No 

Payless Collective GP, 
LLC Delaware N/A Payless ShoeSource 

Worldwide, Inc. 
Yes 

Payless Colombia (BVI) 
Holdings, Ltd. 

British Virgin 
Islands 

Class A Shares:  
60,600 

Class B1 Shares:  
30,300 

Class B2 Shares:  
10,100 

Payless CO 
Management LTD 
(60%) 
Patagonia Capital 
Limited (30%) 
Pataya Inc. (10%) 

No 

Payless Controladora S.A. 
de CV Mexico Ordinary Shares:  

50,000 

PSS Investment I, 
Inc. (50%) 
PSS Investment III, 

No 
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 5 
 

Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Inc. (50%) 
Payless Finance, Inc. Nevada Common Stock: 100 Payless, Inc. Yes 
Payless Gold Value CO, 
Inc. Colorado Common Stock: 

1,000 Payless Finance, Inc. 
Yes 

Payless Inc. Delaware Common Stock: 
1,000 

WBG - PSS 
HOLDINGS LLC 

Yes 

Payless India Franchising, 
LLC Kansas N/A Collective 

Franchising, Ltd. 
No 

Payless International 
Finance B.V. Netherlands Shares:  90,000 Collective Brands 

Coöperatief U.A. 
No 

Payless International 
Franchising, LLC Kansas N/A Payless ShoeSource 

Worldwide, Inc. 
Yes 

Payless Netherlands 
Holding, LLC Kansas N/A Payless ShoeSource 

Worldwide, Inc. 
No 

Payless NYC, Inc. Kansas Common Stock: 100 Payless ShoeSource, 
Inc. 

Yes 

Payless Purchasing 
Services, Inc. Kansas Common Stock: 

1,000 Payless Finance, Inc. 
Yes 

Payless Servicios S.A. de 
CV 

Mexico Ordinary Shares:  
50,000 

Payless 
Controladora, S.A. 
de C.V.One share 
owned by PSS 
Investment I, Inc. 
 

No 

Payless Shoes Pty Ltd Australia Ordinary Shares:  
Unlimited 

Collective Brands II 
Cooperatief U.A. 

No 

Payless ShoeSouce 
Internacional Servicios 
Tecnicos E Inspetoria de 
Calcados S/C LTDA 

Brazil Quotas:  100 

Payless ShoeSource, 
Inc. (75%) 
PSS Investment I, 
Inc. (25%) 

No 

Payless ShoeSource 
(Barbados) SRL Barbados Common Quotas:  

Unlimited 
Payless ShoeSource 
of St. Lucia, Ltd. 

No 

Payless ShoeSource (BVI) 
Holdings, Ltd. British Virgin 

Islands 

Class A Shares:  
60,003 

Class B Shares:  
40,002 

Payless CA 
Management Ltd. 
(60%) 
PLP S.A. (40%) 

No 

Payless ShoeSource 
(Panama) S.A. 

Panama Shares:  500 

John B. Foster owns 
250 shares in trust 
for Payless 
ShoeSource (BVI) 
Holdings, Ltd. 
Andres M. Sanchez 
owns 250 shares in 
trust for Payless 
ShoeSource (BVI) 
Holdings, Ltd. 

No 

Payless ShoeSource 
Andean Holdings Cayman Islands Class A Shares:  

PSS Latin America 
Holdings (60%) 

No 
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Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

160,000 
Class B Shares:  

240,000 

South America 
Local Partners, S.A. 
(40%) 
 

Payless ShoeSource AU 
Holdings Pty Ltd Australia Ordinary Shares:  

Unlimited 
Collective Brands II 
Cooperatief U.A. 

No 

Payless ShoeSource 
Canada GP Inc. Canada Common Stock:  

Unlimited 
PSS ShoeSource 
Canada Inc. 

No 

Payless ShoeSource 
Canada Inc. Canada Common Stock:  

Unlimited PSS Canada, Inc. 
No 

Payless ShoeSource 
Canada LP 

Canada 

General Partnership 
Units:  2 

Limited Partnership 
Units:  61,641,098 

Payless ShoeSource 
Canada GP Inc. 
(0.1%) 
Payless ShoeSource 
Canada Inc. (99.9%) 

No 

Payless ShoeSource de 
Guatemala LTDA 

Guatemala N/A 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
(99.98%) 
Payless ShoeSource, 
Limitada (.02%) 

No 

Payless ShoeSource de la 
Republica Dominicana, 
S.R.L. Dominican Republic Shares:  100,000 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
One share owned by 
Payless ShoeSource, 
Limitada 

No 

Payless ShoeSource 
Distribution, Inc. Kansas Common Shares:  

100 Payless Finance, Inc. 
Yes 

Payless ShoeSource 
Dominica Ltd. Dominica Common Shares:  

50,000 
Payless ShoeSource 
of St. Lucia, Ltd. 

No 

Payless ShoeSource 
Ecuador CIA Ltda 

Ecuador Shares:  4,505,000 

Payless ShoeSource 
Uruguay SRL 
One share owned by 
PSS Latin America 
Holdings 

No 

Payless ShoeSource 
Honduras S. de R.L. 

Honduras Capital:  9,329,800 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
One share owned by 
Payless ShoeSource, 
Limitada 

No 

Payless ShoeSource 
Jamaica Limited Jamaica Shares:  10,000,000 Payless ShoeSource 

of St. Lucia, Ltd. 
No 

Payless ShoeSource 
Limitada & Compania 
Limitada (Nicaragua) Nicaragua Quotas:  33,050,000 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
One share owned by 
Payless ShoeSource, 
Limitada 

No 

Payless ShoeSource 
Merchandising, Inc. Kansas Common Stock: 100 Payless Finance, Inc. 

Yes 
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Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Payless ShoeSource of El 
Salvador, Ltda. de C.V. 

El Salvador N/A 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
(99.99%) 
Payless ShoeSource, 
Limitada (.01%) 

No 

Payless ShoeSource of 
Puerto Rico, Inc. Puerto Rico Common Stock:  

1,000 
Payless ShoeSource, 
Inc. 

No 

Payless ShoeSource of St. 
Lucia, Ltd. St. Lucia Ordinary Shares:  

10,000,000 
Payless ShoeSource 
(BVI) Holdings, Ltd. 

No 

Payless ShoeSource of 
Trinidad Unlimited Trinidad & Tobago Common Stock:  

300,000 
Payless ShoeSource 
of St. Lucia, Ltd. 

No 

Payless ShoeSource 
Overseas S.R.L. 

Panama Participations:  
50,000 

Payless ShoeSource 
(BVI) Holdings, Ltd. 
One share owned by 
Payless ShoeSource, 
Limitada 

No 

Payless ShoeSource Peru 
Holding, S.L. 

Spain 

Class A Shares:  
Unlimited 

 
Class B Shares:  

Unlimited 
 

Class C Shares:  
Unlimited 

Collective Brands 
Cooperatief U.A. 
(60%) 
 
Bluestone Financial 
Inc. (40%) 
 
Bluestone Financial 
Inc. (1 Class C 
share) 

No 

Payless ShoeSource Peru 
S.R.L. 

Peru N/A 

Payless ShoeSource 
Peru Holding, S.L. 
(99%) 
 
Collective Brands II 
Coöperatief U.A. 
(1%) 

No 

Payless ShoeSource PSS 
De Colombia S.A.S. 

Colombia Quotas:  60,524.010 

Payless Colombia 
(BVI) Holdings, Ltd. 
 
One share owned by 
Payless CA 
Management 
Limited) 

No 

Payless ShoeSource S.A. 
de CV 

Mexico Ordinary Shares 
50,000 

Payless 
Controladora, S.A. 
de C.V. 
One share owned by 
PSS Investment I, 
Inc. 

No 

Payless ShoeSource 
Saipan, Inc. 

Northern Mariana 
Islands 

Common Stock:  
20,000 

Payless ShoeSource 
Worldwide, Inc. 

No 
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Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Payless ShoeSource Spain 
Licensing, S.L. Spain N/A Payless International 

Finance B.V. 
No 

Payless ShoeSource Spain, 
S.L. Spain Quotas:  10,020 Payless ShoeSource 

Uruguay SRL 
No 

Payless ShoeSource St. 
Kitts Ltd. St. Kitts Shares:  50,000 Payless ShoeSource 

of St. Lucia, Ltd. 
No 

Payless ShoeSource 
Uruguay SRL 

Uruguay N/A 

Payless ShoeSource 
Andean Holdings 
(99.93333%) 
PSS Latin America 
Holdings 
(0.066670%) 

No 

Payless ShoeSource 
Worldwide, Inc. Kansas Common Shares:  

100 Payless Finance, Inc.  
Yes 

Payless ShoeSource, Inc. Missouri Common Stock: 
10,000,000 Payless Finance, Inc. Yes 

Payless ShoeSource, 
Limitada Costa Rica Quotas:  10 Payless ShoeSource 

(BVI) Holdings, Ltd. 
No 

Payless Sourcing LLC Delaware N/A PSS Holding 
Corporation 

No 

Payless SRL 

Paraguay Quotas:  5,000,000 

Collective Brands 
Cooperatief U.A. 
 
One share owned by 
Oscar Brelles 
Mariño Dicen 

No 

PSS Canada, Inc. 

Kansas Common Stock: 200 

Payless ShoeSource 
Worldwide, Inc. 
(99%) 
Payless Finance, Inc. 
(1%) 

Yes 

PSS Delaware Company 4, 
Inc. Delaware Common Stock: 

1,500 Payless Finance, Inc. 
Yes 

PSS Holding Corporation 
Cayman Islands Ordinary Shares:  

50,000 

Collective Brands 
International 
Holdings, Limited II 

No 

PSS International 
Holdings, Limited Cayman Islands Ordinary Shares:  

50,000 
Payless ShoeSource 
Worldwide, Inc. 

No 

PSS Investment I, Inc. Nevada Common Stock: 100 Payless ShoeSource, 
Inc. 

No 

PSS Investment III, Inc. Kansas Common Stock: 100 Payless ShoeSource, 
Inc. 

No 

PSS Latin America 
Holdings Cayman Islands Ordinary Shares:  

50,000 
Collective Brands 
Cooperatief U.A. 

No 

PSS Uruguay SRL 

Uruguay Quotas:  100,000 

Collective Brands 
Cooperatief U.A. 
One share owned by 
Collective Brands II 
Coöperatief U.A. 

No 
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Subsidiary’s Name Jurisdiction of 
Incorporation or 

Formation 

Authorized Equity 
Interests 

Record Owner 
(100% unless 

otherwise 
indicated) 

Subsidiary 
Guarantor 

(Y/N) 

Shenzhen Footwear 
Consulting Company China N/A Collective Brands 

Holdings, Limited 
No 

Shoe Sourcing, Inc. Kansas Common Stock: 
1,000 Payless Finance, Inc. Yes 

Collective Brands II 
Cooperatief U.A. 

Netherlands N/A 

PSS Holding 
Corporation (99.9%) 
Collective Brands 
Cayman Finance, 
Limited (.1%) 

No 
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SCHEDULE 7.2(g) 
 

Initial Budget2 
  

                                                 
2 “Initial Budget” shall mean a 13-week operating budget setting forth all forecasted receipts and 
disbursements on a weekly basis for such 13-week period beginning as of the week of the 
Petition Date, broken down by week, including the anticipated weekly uses of the proceeds of 
the Term DIP Facility for such period, which shall include, among other things, available cash, 
cash flow, trade payables and ordinary course expenses, total expenses and capital expenditures, 
fees and expenses relating to the Term DIP Facility, fees and expenses related to the Chapter 11 
Cases, and working capital and other general corporate needs, which forecast shall be in form 
and substance reasonably satisfactory to the Administrative Agent at the direction of the 
Required Lenders.  Such Budget shall be in the form set forth in Schedule 7.2(g) hereto.  Until 
supplemented pursuant to Section 7.2(g), the Initial Budget shall constitute a “DIP Budget”. 
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SCHEDULE 7.5 
 

Self-Insurance 
 

None.  
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SCHEDULE 8.1(g) 
 

Existing Indebtedness 
 
 

Loan Party Creditor Facility Description Amount 
Outstanding 

Payless ShoeSource 
Worldwide, Inc. 

Performance Team 
LLC (fka 
Performance Team 
Freight Systems, Inc.) 

Capital Lease $6,304,000 

Payless ShoeSource 
Worldwise, Inc. 

IBM Credit LLC Capital Lease $1,258,003 

Payless ShoeSource 
Worldwise, Inc. 

IBM Credit LLC Capital Lease $746,485 

Payless ShoeSource 
Worldwise, Inc. 

IBM Credit LLC Capital Lease $362,642  

Payless ShoeSource 
Distribution, Inc. 

TC Lit Palms Capital Lease $566,935 
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SCHEDULE 8.6(k) 
 

Existing Investments 
 

See Schedule 5.16. 
 
The Intercompany Note. 
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SCHEDULE 8.8 
 

Existing Affiliate Transactions 
 
None. 
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EXHIBIT A 
 

FORM OF 
ASSIGNMENT AND ASSUMPTION AGREEMENT1 

 
This Assignment and Assumption Agreement (this “Assignment”) is dated as of the 

Effective Date set forth below and is entered into by and between [the][each] Assignor identified 
in item [1][2] below ([the] [each, an] “Assignor”) and [the] [each] Assignee identified in item 2 
below ([the] [each, an] “Assignee”).  [It is understood and agreed that the rights and obligations 
of such [Assignees][and Assignors] hereunder are several and not joint.] Capitalized terms used 
herein but not defined herein shall have the meanings given to them in the Credit Agreement 
identified below (as amended, restated, supplemented and/or otherwise modified from time to 
time, the “Credit Agreement”).  The Standard Terms and Conditions for Assignment and 
Assumption Agreement set forth in Annex 1 hereto (the “Standard Terms and Conditions”) are 
hereby agreed to and incorporated herein by reference and made a part of this Assignment as if 
set forth herein in full. 

For an agreed consideration, [the][each] Assignor hereby irrevocably sells and assigns to 
[the] [each] Assignee, and [the] [each] Assignee hereby irrevocably purchases and assumes from 
[the][each] Assignor, subject to and in accordance with the Standard Terms and Conditions and 
the Credit Agreement, as of the Effective Date inserted by the Administrative Agent as 
contemplated below, the interest in and to all of [the][each] Assignor’s rights and obligations 
under the Credit Agreement and any other documents or instruments delivered pursuant thereto 
that represents the amount and percentage interest identified below of all of the [respective] 
Assignor’s outstanding rights and obligations under the respective Tranches identified below 
([the] [each, an] “Assigned Interest”).  [Each] [Such] sale and assignment is without recourse to 
[the][any] Assignor and, except as expressly provided in this Assignment, without representation 
or warranty by [the][any] Assignor. 

1. [Assignor:        

2. Assignor:       ]2 

[1][3]. Credit Agreement:  Superpriority Secured Debtor-In-Possession Term Loan and 
Guarantee Agreement, dated as of April 5, 2017, among WBG – 
PSS Holdings LLC (“Holdings”), Payless Inc. (the “Borrowing 
Agent”), the additional Borrowers referred to therein, the 
subsidiary guarantors from time to time party thereto, in each case 
a debtor and debtor-in-possession under Chapter 11 of the 
Bankruptcy Code, the lenders from time to time party thereto, 

                                                 
1 This Form of Assignment and Assumption Agreement should be used by Lenders for an assignment to a single 
Assignee or to funds managed by the same or related investment managers. 
2 If the form is used by a single Assignor and Assignee, items 1 and 2 should list the Assignor and the Assignee, 
respectively.  In the case of an assignment to funds managed by the same or related investment managers or an 
assignment by multiple Assignors, the Assignors and the Assignee(s) should be listed in the table under bracketed 
item 2 below. 
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Cortland Products Corp., as Administrative Agent, and the other 
parties thereto. 

[2. Assigned Interest:3 

Assignor Assignee Tranche 
Assigned4 

Aggregate 
Amount of Term 
DIP 
Commitment/ 
Term Loans 
under Relevant 
Tranche for all 
Lenders 

Amount of Term 
DIP 
Commitment/ 
Term Loans 
under Relevant 
Tranche 
Assigned5 

[Name of 
Assignor] 

[Name of 
Assignee] 

Term Loans _________ _________ 

[Name of 
Assignor] 

[Name of 
Assignee] 

[Designate 
Tranche of Term 
Loans] 

_________ _________ 

 
[4. Assigned Interest:6 

Tranche Assigned Aggregate Amount of Term 
DIP Commitment / Term 
Loans under Relevant Tranche 
for all Lenders 

Amount of Term DIP 
Commitment / Term Loans 
under Relevant Tranche 
Assigned 

Term Loans7  $_______________ $_______________ 

[Designate Tranche of Term 
Loans] 

$_______________ $_______________ 

 
  

                                                 
3 Insert this chart if this Form of Assignment and Assumption Agreement is being used for assignments to funds 
managed by the same or related investment managers or for an assignment by multiple Assignors.  Insert additional 
rows as needed. 
4 For complex multi-tranche assignments a separate chart for each tranche should be used for ease of reference. 
5 Minimum assigned amount must be $1,000,000 except in the case of an assignment to a Lender, an Affiliate of a 
Lender or an Approved Fund or an assignment of the entire remaining amount of the assigning Lender’s Term DIP 
Commitment or Term Loans under any Facility. 
6 Insert this chart if this Form of Assignment and Assumption Agreement is being used by a single Assignor for an 
assignment to a single Assignee. 
7 Insert rows for additional Tranches of Term Loans as needed. 
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Effective Date ____, ____. 

Assignor[s] Information Assignee[s] Information 
Payment Instructions:    Payment Instructions:    
        
        
    
 Reference:    Reference:   
    
    
Notice Instructions:    Notice Instructions:    
        
        
    
 Reference:    Reference:   
 
The terms set forth in this Assignment are hereby agreed to: 

ASSIGNOR 
[NAME OF ASSIGNOR] 
 
 
By:       
Name: 
Title: 
 

ASSIGNEE 
[NAME OF ASSIGNEE]8 
 
 
By:       
Name: 
Title: 
 

 
  

                                                 
8 Add additional signature blocks, as needed, if this Form of Assignment and Assumption Agreement is being used 
by funds managed by the same or related investment managers. 
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[Consented to and] Accepted9: 
 
 
[REQUIRED LENDERS], 

 
 
 
By:         
Name:  
Title: 
 
  

                                                 
9 Insert only if assignment is being made to an Eligible Assignee pursuant to Section 12.4(a)(i) of the Credit 
Agreement, unless the assignment is to a Person that is already a Lender or an Affiliate of a Lender.  Consent of the 
Required Lenders shall not be unreasonably withheld or delayed. 
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ANNEX 1 TO 
EXHIBIT A 

 
PAYLESS INC. 

 
SUPERPRIORITY SECURED DEBTOR – IN – POSSESSION 

TERM LOAN AND GUARANTEE AGREEMENT 
 

STANDARD TERMS AND CONDITIONS FOR ASSIGNMENT 
AND ASSUMPTION AGREEMENT 

 
1. Representations and Warranties. 

1.1. Assignor.  [The] [Each] Assignor (a) represents and warrants that (i) it is 
the legal and beneficial owner of [the] [its] Assigned Interest, (ii) [the] [its] Assigned Interest is 
free and clear of any lien, encumbrance or other adverse claim and (iii) it has full power and 
authority, and has taken all action necessary, to execute and deliver this Assignment and to 
consummate the transactions contemplated hereby; and (b) assumes no responsibility with 
respect to (i) any statements, warranties or representations made in or in connection with any 
Loan Document, (ii) the execution, legality, validity, enforceability, genuineness, sufficiency or 
value of the Credit Agreement, any other Loan Document or any other instrument or document 
delivered pursuant thereto (other than this Assignment) or any collateral thereunder, (iii) the 
financial condition of Holdings, any of its Subsidiaries or affiliates or any other Person obligated 
in respect of any Loan Document or (iv) the performance or observance by Holdings, any of its 
Subsidiaries or affiliates or any other Person of any of their respective obligations under any 
Loan Document. 

1.2. Assignee.  [The] [Each] Assignee (a) represents and warrants that (i) it has 
full power and authority, and has taken all action necessary, to execute and deliver this 
Assignment and to consummate the transactions contemplated hereby and to become a Lender 
under the Credit Agreement, (ii) it is an Eligible Assignee; (iii) from and after the Effective Date, 
it shall be bound by the provisions of the Credit Agreement and, to the extent of [the][its] 
Assigned Interest, shall have the obligations of a Lender thereunder, (iv) it has received a copy of 
the Credit Agreement, together with copies of the most recent financial statements delivered 
pursuant to Section 7.1 thereof, as applicable, and such other documents and information as it 
has deemed appropriate to make its own credit analysis and decision to enter into this 
Assignment and to purchase [the][its] Assigned Interest on the basis of which it has made such 
analysis and decision and (v) if it is organized under the laws of a jurisdiction outside the United 
States, it has attached to this Assignment any tax documentation required to be delivered by it 
pursuant to the terms of the Credit Agreement, duly completed and executed by it; (b) agrees that 
it will, independently and without reliance upon the Administrative Agent, [the][each] Assignor, 
or any other Lender and based on such documents and information as it shall deem appropriate at 
the time, continue to make its own credit decisions in taking or not taking action under the Credit 
Agreement; (c) appoints and authorizes each of the Administrative Agent and the Collateral 
Agent to take such action as agent on its behalf and to exercise such powers under the Credit 
Agreement and the other Loan Documents as are delegated to or otherwise conferred upon the 
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Administrative Agent or the Collateral Agent, as the case may be, by the terms thereof, together 
with such powers as are reasonably incidental thereto; (d) agrees that it will perform in 
accordance with their terms all of the obligations which by the terms of the Loan Documents are 
required to be performed by it as a Lender; and (e) to the extent not already a Lender under the 
Credit Agreement, has delivered to the Administrative Agent an administrative questionnaire and 
the Internal Revenue Service forms described in Section 4.4(b) of the Credit Agreement and any 
forms described in Section 4.4(c) of the Credit Agreement (if applicable). 

2. Payment.  From and after the Effective Date, the Administrative Agent 
shall make all payments in respect of [the] [each] Assigned Interest (including payments of 
principal, interest, fees, commissions and other amounts) to [the][each] Assignor for amounts 
which have accrued to but excluding the Effective Date and to [the] [each] Assignee for amounts 
which have accrued from and after the Effective Date. 

3. Effect of Assignment.  Upon the delivery of a fully executed electronic 
copy hereof to the Administrative Agent, as of the Effective Date, (i) [the][each] Assignee shall 
be a party to the Credit Agreement and, to the extent provided in this Assignment, have the rights 
and obligations of a Lender thereunder and under the other Loan Documents and (ii) [the][each] 
Assignor shall, to the extent provided in this Assignment, relinquish its rights and be released 
from its obligations under the Credit Agreement and the other Loan Documents. 

4. General Provisions.  This Assignment shall be binding upon, and inure to 
the benefit of, the parties hereto and their respective successors and assigns.  This Assignment 
may be executed in any number of counterparts, which together shall constitute one instrument.  
Delivery of an executed counterpart of a signature page of this Assignment by facsimile or 
electronic transmission shall be effective as delivery of a manually executed counterpart of the 
Assignment.  THIS ASSIGNMENT SHALL BE GOVERNED BY, AND CONSTRUED AND 
ENFORCED IN ACCORDANCE WITH, THE LAW OF THE STATE OF NEW YORK 
(WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES). 

* * * 
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EXHIBIT B 
 

FORM OF 
COMPLIANCE CERTIFICATE 

Reference is made to the Superpriority Secured Debtor-In-Possession Term Loan 
and Guarantee Agreement, dated as of April 5, 2017 (as amended, restated, amended and 
restated, modified, supplemented and/or extended as of the date hereof, the “Credit Agreement”; 
capitalized terms used herein have the meanings attributed thereto in the Credit Agreement 
unless otherwise defined herein), among WBG – PSS Holdings LLC (“Holdings”), Payless Inc. 
(the “Borrowing Agent”), the other Borrowers party thereto, the Subsidiary Guarantors from 
time to time party thereto, in each case a debtor and debtor-in-possession under Chapter 11 of the 
Bankruptcy Code, the lenders from time to time party thereto (each, a “Lender” and, collectively, 
the “Lenders”), and Cortland Products Corp., as Administrative Agent (the “Administrative 
Agent”).  Pursuant to Section 7.2(b) of the Credit Agreement, the undersigned, solely in his/her 
capacity as an Authorized Officer and not in any individual capacity, certifies on the date hereof 
as follows: 

1. Attached hereto as Exhibit A are: 

[a Consolidated balance sheet of the Borrowers and its Subsidiaries as at 
the end of each Fiscal Year, and the related consolidated statements of 
income or operations, Shareholders’ Equity and cash flows for such Fiscal 
Year, setting forth in each case (to the extent available, with respect to any 
Fiscal Year ending prior to, or a portion of which occurs prior to, the 
Closing Date) in comparative form the figures for the previous Fiscal 
Year, all in reasonable detail and prepared in accordance with GAAP, 
audited and accompanied by a report and opinion of a Registered Public 
Accounting Firm of nationally recognized standing reasonably acceptable 
to the Agent, which report and opinion shall be prepared in accordance 
with generally accepted auditing standards]10 

[a Consolidated balance sheet of the Borrowers and its Subsidiaries as at 
the end of such Fiscal Month, and the related consolidated statements of 
income or operations (which shall be limited to operating profit (including 
interest but excluding taxes)), and, to the extent prepared, cash flows for 
such Fiscal Month, and for the portion of the Borrowers’ Fiscal Year then 
ended, setting forth in each case (to the extent available, with respect to 
any Fiscal Month or Fiscal Year ending prior to, or a portion of which 
occurs prior to, the Closing Date) in comparative form the figures for the 
corresponding Fiscal Month of the previous Fiscal Year and the 
corresponding portion of the previous Fiscal Year, all in reasonable detail, 
certified by an Authorized Officer of the Borrowers as fairly presenting, in 
all material respects, the financial condition, results of operations, and to 
the extent prepared, cash flows of the Borrowers and its Subsidiaries as of 

                                                 
10 To be delivered as soon as available. 
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the end of such Fiscal Month, subject only to normal year-end audit 
adjustments and the absence of footnotes]11 

2. [Attached hereto as Exhibit B are the management operating reports of 
Borrowing Agent and its Subsidiaries as of the close of the fiscal month 
ended [●] and the elapsed portion of the fiscal year.]12 

3. [Attached hereto as Exhibit C is the DIP Budget as of [●].]13 

4. [Attached hereto as Exhibit D is the Variance Report as of [●].]14 

5. To the best of my knowledge, each of Holdings and its Subsidiaries has 
observed or performed all of its covenants and other agreements contained 
in the Credit Agreement and the other Loan Documents to which it is a 
party to be observed, performed or satisfied by it[, except as set forth on 
Exhibit E hereto]15 

6. To my knowledge no Event of Default has occurred and is continuing[, 
except as set forth on Exhibit F hereto]16. 

7. Exhibit G hereto describes any change in the jurisdiction of organization 
of any Loan Party since [the Closing Date][the delivery of the 
immediately preceding previous Compliance Certificate]. 

8. Exhibit H hereto describes each event, condition or circumstances since 
the delivery of the immediately preceding previous Compliance Certificate 
requiring a mandatory prepayment under Section 4.2 of the Credit 
Agreement.  

                                                 
11 To be delivered as soon as available and in any event within thirty (30) days after the end of the applicable Fiscal 
Months of each Fiscal Year of the Borrowers. 
12 To be delivered within 30 calendar days after the end of each fiscal month of each fiscal year. 
13 Following the delivery of the Initial Budget on the Closing Date, to be delivered every fourth Friday thereafter 
during the Chapter 11 Cases. 
14 To be delivered beginning on the fourth Friday following the Closing Date and every second Friday thereafter. 
15 Please describe in reasonable detail the reasons for and circumstances of any Default or Event of Default and any 
action taken or proposed to be taken with respect thereto on Exhibit E. 
16 Please describe in reasonable detail the reasons for and circumstances of any Default or Event of Default and any 
action taken or proposed to be taken with respect thereto on Exhibit F. 
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EXHIBIT A 

Consolidated Balance Sheets 
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EXHIBIT B 

Management Operating Reports 

 
 

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 444 of 476



 

 

EXHIBIT C 

DIP Budget 
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EXHIBIT D 

Variance Report 
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EXHIBIT E 

DISCLOSURE OF NON-PERFORMANCE OF COVENANTS/AGREEMENTS 
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EXHIBIT F 
 

DISCLOSURE OF EVENT OF DEFAULT 
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EXHIBIT G 

DISCLOSURE OF CHANGES IN THE JURISDICTION OF  
ORGANIZATION OF ANY LOAN PARTY 
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EXHIBIT H 

MANDATORY PREPAYMENTS 
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EXHIBIT C 

[RESERVED] 
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EXHIBIT D 
 

FORM OF 
GUARANTOR JOINDER AGREEMENT 

THIS GUARANTOR JOINDER AGREEMENT (this “Joinder”) is executed as of 
[DATE] by [NAME OF NEW SUBSIDIARY], a   [corporation][limited liability 
company][partnership] (the “Joining Party”), and delivered to Cortland Products Corp., as 
Administrative Agent and as Collateral Agent, for the benefit of the Secured Parties and their 
respective successors and assigns under the Credit Agreement (as defined below).  Except as 
otherwise defined herein, all capitalized terms used herein and defined in the Credit Agreement 
shall be used herein as therein defined. 

W I T N E S S E T H: 
 

WHEREAS, WBG – PSS Holdings LLC, a Delaware limited liability company 
(“Holdings”), Payless Inc., a Delaware corporation (the “Borrowing Agent”), the other 
Borrowers party thereto, the Subsidiary Guarantors from time to time party thereto, in each case 
a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code, the lenders from 
time to time party thereto (the “Lenders”), Cortland Products Corp., as Administrative Agent 
(together with any successor Administrative Agent, the “Administrative Agent”) and the other 
parties thereto, have entered into a Superpriority Secured Debtor-In-Possession Term Loan and 
Guarantee Agreement, dated as of April 5, 2017 (as amended, modified, restated and/or 
supplemented from time to time, the “Credit Agreement”), providing for the making of Term 
Loans to the Borrowers, all as contemplated therein; 

WHEREAS, the Joining Party is a direct or indirect Domestic Subsidiary of 
Holdings and desires, or is required pursuant to Section 7.8 of the Credit Agreement, to become 
a Subsidiary Guarantor under the Credit Agreement; and 

WHEREAS, the Joining Party will obtain benefits from the incurrence of Term 
Loans by the Borrowers pursuant to the Credit Agreement and, accordingly, desires to execute 
this Joinder in order to (i) satisfy the requirements described in the preceding recital and (ii) 
induce (x) the Lenders to continue to make Term Loans (if any) to the Borrowers pursuant to the 
Credit Agreement and (y) the Qualified Counterparties to continue to enter into Secured Swap 
Agreements and Lenders (or their Affiliates) to continue to enter into Secured Cash Management 
Agreements with the Borrowers and/or one or more other Loan Parties; 

NOW, THEREFORE, in consideration of the foregoing and the other benefits 
accruing to the Joining Party, the receipt and sufficiency of which are hereby acknowledged, the 
Joining Party hereby makes the following representations and warranties to the Administrative 
Agent for the benefit of the Secured Parties and hereby covenants and agrees with the 
Administrative Agent for the benefit of the Secured Parties as follows: 

1. By this Joinder, the Joining Party becomes a Subsidiary Guarantor for all 
purposes under the Credit Agreement. 
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2. The Joining Party agrees that, upon its execution hereof, it will become a 
Subsidiary Guarantor under the Credit Agreement with respect to all Guaranteed Obligations, 
and will be bound by all terms, conditions and duties applicable to a Subsidiary Guarantor under 
the Credit Agreement and the other Loan Documents.  Without limitation of the foregoing, and 
in furtherance thereof, the Joining Party jointly and severally guarantees, as a primary obligor 
and not as a surety, to each Secured Party and their respective successors and permitted assigns, 
consistent with the terms of the Credit Agreement and the other Loan Documents to which a 
Subsidiary Guarantor is or becomes a party, the prompt payment in full when due and payable 
(whether at stated maturity, by required prepayment, declaration, demand, by acceleration or 
otherwise) of all Guaranteed Obligations (on the same basis as the other Subsidiary Guarantors 
under the Credit Agreement). 

3. Without limiting the foregoing, the Joining Party hereby makes and 
undertakes, as the case may be, each covenant, representation and warranty made by each 
Subsidiary Guarantor pursuant to Section 9 of the Credit Agreement and agrees to be bound by 
each of the covenants, agreements and obligations of a Subsidiary Guarantor pursuant to the 
Credit Agreement and all other Loan Documents to which it is or becomes a party. 

4. This Joinder shall be binding upon and shall inure to the benefit of and be 
enforceable by the parties hereto and their respective successors and assigns, provided, however, 
the Joining Party may not assign any of its rights, obligations or interest hereunder or under any 
other Loan Document, except as otherwise permitted by the Loan Documents.  THIS JOINDER 
SHALL BE CONSTRUED AND ENFORCED IN ACCORDANCE WITH AND 
GOVERNED BY THE LAW OF THE STATE OF NEW YORK (WITHOUT REGARD 
TO CONFLICTS OF LAW PRINCIPLES), EXCEPT TO THE EXTENT THAT THE 
PROVISIONS OF THE BANKRUPTCY CODE ARE APPLICABLE AND 
SPECIFICALLY CONFLICT WITH THE FOREGOING.  Notwithstanding any other 
provision of this Section 4, the Bankruptcy Court shall have exclusive jurisdiction over any 
action or dispute involving, relating to or arising out of this Joinder or the other Loan 
Documents.  This Joinder may be executed in any number of counterparts, each of which shall be 
an original, but all of which shall constitute one instrument.  In the event that any provision of 
this Joinder shall prove to be invalid or unenforceable, such provision shall be deemed to be 
severable from the other provisions of this Joinder which shall remain binding on all parties 
hereto. 

5. From and after the execution and delivery hereof by the parties hereto, this 
Joinder shall constitute a “Loan Document” for all purposes of the Credit Agreement and the 
other Loan Documents. 

6. The effective date of this Joinder is [____________], 20__.  

 
[Remainder of this page intentionally left blank; signature pages follow.] 
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IN WITNESS WHEREOF, the undersigned has caused this Joinder to be 
executed and delivered by a duly authorized officer on the date first above written. 

[NAME OF ADDITIONAL GUARANTOR] 
 
 
By:        

Name:  
Title: 

 
Address for notices: 
 
        
        
        
 
 

 
Accepted as of the date first above written: 
 
CORTLAND PRODUCTS CORP.,  
as Administrative Agent 
 
 
By:        

Name:  
Title: 
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EXHIBIT E 
 

FORM OF 
SECURITY AGREEMENT 

 

(Circulated Separately) 
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EXHIBIT F 
 

FORM OF 
NOTICE OF BORROWING 

(Circulated Separately) 
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EXHIBIT G 
 

FORM OF  
TERM NOTE 

$_________  New York, New York 
_______________ ___, ______ 

FOR VALUE RECEIVED, Payless Inc., a Delaware corporation, (“Payless” or 
the “Borrowing Agent”), along with Payless Finance, Inc., a Nevada corporation, Payless 
ShoeSource, Inc., a Missouri corporation, and Payless ShoeSource Distribution, Inc., a Kansas 
corporation, as borrowers hereunder, collectively, the “Borrowers” and each a “Borrower”) in 
each case a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code, hereby 
promise to pay to [ ] or its registered assigns (the “Lender”), in lawful money of the United 
States of America in immediately available funds, at the Payment Office (as defined in the 
Agreement referred to below) on the (the “Maturity Date”) the unpaid principal amount of all 
[Initial DIP Borrowing] [insert relevant description if not Initial DIP Borrowing] (as defined in 
the Agreement) made by the Lender pursuant to the Agreement, payable at such times and in 
such amounts as are specified in the Agreement. 

Each of the undersigned also promise to pay interest on the unpaid principal 
amount of each [Initial DIP Borrowing] [insert relevant description if not Initial DIP Borrowing] 
(as defined in the Agreement) made by the Lender in like money at said office from the date 
hereof until paid at the rates and at the times provided in Sections 2.9 and 2.10 of the Agreement. 

This Note is one of the Term Notes referred to in [(i)] the Superpriority Secured 
Debtor-In-Possession Term Loan and Guarantee Agreement, dated as of April 5, 2017, among 
WBG – PSS Holdings LLC (“Holdings”), the Borrowing Agent, the other Borrowers party 
thereto, the Subsidiary Guarantors (as defined in the Agreement) from time to time party thereto, 
in each case a debtor and debtor-in-possession under Chapter 11 of the Bankruptcy Code, the 
lenders from time to time party thereto (including the Lender), Cortland Products Corp., as 
Administrative Agent (as defined in the Agreement), and the other parties thereto (as amended, 
restated, modified and/or supplemented from time to time, the “Agreement”) [and (ii) [insert 
description of Loan Modification Agreement or Refinancing Amendment, as applicable]] and is 
entitled to the benefits thereof and of the other Loan Documents (as defined in the Agreement).  
This Note is secured by the Security Documents (as defined in the Agreement) and is entitled to 
the benefits of the Guarantee (as defined in the Agreement).  As provided in the Agreement, this 
Note is subject to voluntary prepayment and mandatory repayment prior to the Maturity Date, in 
whole or in part, and [Initial DIP Borrowing] [insert relevant description if not Initial DIP 
Borrowing] may be converted from one Type (as defined in the Agreement) into another Type to 
the extent provided in the Agreement and the other Loan Documents, as applicable. 

In case an Event of Default (as defined in the Agreement) shall occur and be 
continuing, the principal of and accrued interest on this Note may be declared to be due and 
payable in the manner and with the effect provided in the Agreement. 
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Each of the undersigned hereby waives presentment, demand, protest or notice of 
any kind in connection with this Note. 

THIS NOTE SHALL BE CONSTRUED IN ACCORDANCE WITH AND 
BE GOVERNED BY THE LAW OF THE STATE OF NEW YORK (WITHOUT 
REGARD TO CONFLICTS OF LAW PRINCIPLES), EXCEPT TO THE EXTENT 
THAT THE PROVISIONS OF THE BANKRUPTCY CODE ARE APPLICABLE AND 
SPECIFICALLY CONFLICT WITH THE FOREGOING. 

Provisions of Section 12.8 of the Agreement are incorporated to apply to this Note 
mutatis mutandis. 

[PAYLESS INC.,  
as Borrowing Agent] 

 
 
By:        

Name:  
Title: 
 
 

[PAYLESS FINANCE, INC.] 
 
 
By:        

Name 
Title: 

 
 
[PAYLESS SHOESOURCE, INC.] 
 
 
By:        

Name:  
Title: 
 
 

[PAYLESS SHOESOURCE DISTRIBUTION, 
INC.] 
 
 
By:        

Name 
Title: 
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EXHIBIT H 
 

FORM OF 
NOTICE OF CONVERSION/CONTINUATION 

 
[Date] 

 
Cortland Products Corp., as Administrative  
Agent (the “Administrative Agent”) for the  
Lenders party to the Credit  
Agreement referred to below 
 
225 W. Washington St., 21st Floor 
Chicago, Illinois 60606 
Attention: Eric Duncan and Legal Department 
Telephone: 312-564-5100 
Telecopier: 312-376-0751 
Electronic Mail: Cortland_Successor_Agent@cortlandglobal.com 
and legal@cortlandglobal.com  
 
Ladies and Gentlemen: 
 

The undersigned, Payless Inc. (the “Borrowing Agent”), a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code, refers to the Superpriority Secured Debtor-
In-Possession Term Loan and Guarantee Agreement, dated as of April 5, 2017 (as amended, 
restated, modified and/or supplemented as of the date hereof, the “Credit Agreement”, the 
capitalized terms defined therein being used herein as therein defined), among WBG – PSS 
Holdings LLC (“Holdings”), the Borrowing Agent, the other Borrowers party thereto, the 
Subsidiary Guarantors from time to time party thereto, in each case a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code, the lenders from time to time party thereto 
(each, a “Lender” and collectively, the “Lenders”), the other parties thereto and you, as 
Administrative Agent for such Lenders, and hereby gives you notice, irrevocably, pursuant to 
Section [2.7][2.10] of the Credit Agreement, that the undersigned hereby requests to [convert] 
[continue] the Borrowing of [Identify Tranche of Term Loans] referred to below, and in that 
connection sets forth below the information relating to such [conversion] [continuation] (the 
“Proposed [Conversion]  [Continuation]”) as required by Section [2.7][2.10] of the Credit 
Agreement: 

(i) The Proposed [Conversion] [Continuation] relates to the Borrowing of 
[Identify Tranche of Term Loans] originally made on _________ _____, 201_ (the “Outstanding 
Borrowing”) in the principal amount of $___________ and currently maintained as a Borrowing 
of [Base Rate Loans] [LIBOR Loans with an Interest Period ending on __________ ____, ____]. 
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(ii) The Business Day of the Proposed [Conversion] [Continuation] is 
___________ __, ____.1 

(iii) [The Outstanding Borrowing shall be [continued as a Borrowing of 
LIBOR Loans with an Interest Period of _______] converted into a Borrowing of [Base Rate 
Loans] [LIBOR Loans with an Interest Period of _______].]2 

[The undersigned hereby certifies that no Default or Event of Default has 
occurred and will be continuing on the date of the Proposed [Conversion] [Continuation] or will 
have occurred and be continuing on the date of the Proposed [Conversion] [Continuation].]3 

Very truly yours, 

PAYLESS INC. 
as Borrowing Agent 

 

By:_________________________________ 
Name: 
Title: 

  

                                                 
1 With respect to Base Rate Loans into LIBOR Loans, shall be a Business Day at least three Business Days after the 
date hereof; provided that such notice shall be deemed to have been given on a certain day only if given before 
11:00 A.M. (New York City time) on such day.  With respect to LIBOR Loans into Base Rate Loans, shall be at 
least one Business Day after the date hereof; provided that such notice shall be deemed to have been given on a 
certain day only if given before 11:00 A.M. (New York City time). 
2 In the event that either (x) only a portion of the outstanding Borrowing is to be so converted or continued or (u) the 
outstanding Borrowing is to be divided into separate Borrowings with different Interest Periods, the Borrowing 
Agent should make appropriate modifications to this clause to reflect same. 
3 In the case of a Proposed Conversion or Continuation, insert this sentence only in the event that the conversion is 
from a Base Rate Loan to a LIBOR Loan or in the case of a continuation of a LIBOR Loan. 
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EXHIBIT I 
 

FORM OF 
NON-BANK CERTIFICATE 

Reference is hereby made to the Superpriority Secured Debtor-In-Possession 
Term Loan and Guarantee Agreement, dated as of April 5, 2017, among WBG – PSS Holdings 
LLC, a Delaware limited liability company (“Holdings”), a Delaware corporation (the 
“Borrowing Agent”), the other Borrowers party thereto, the Subsidiary Guarantors from time to 
time party thereto, in each case a debtor and debtor-in-possession under Chapter 11 of the 
Bankruptcy Code, the lenders from time to time party thereto (the “Lenders”), Cortland Products 
Corp., as Administrative Agent, and the other parties thereto (together with any successor 
Administrative Agent, the “Administrative Agent”), (as amended, restated, modified and/or 
supplemented from time to time, the “Credit Agreement”).  Capitalized terms used herein that 
are not defined herein shall have the meanings ascribed to them in the Credit Agreement.  
Pursuant to the provisions of Section 4.4(b) of the Credit Agreement, the undersigned hereby 
certifies that: 

1. The undersigned (a) if it is not treated as a partnership for U.S. federal 
income tax purposes, is the sole record and beneficial owner of the obligations hereunder and 
under any Term Note or if the undersigned is a Participant, the participation (the “Obligations”) 
in respect of which it is supplying this certificate, and (b) if it is treated as a partnership for U.S. 
federal income tax purposes, it is the sole record owner of the Obligations in respect of which it 
is supplying this certificate, and its partners/members are the sole beneficial owners of such 
Obligations.  If the undersigned is a partnership for U.S. federal income tax purposes, references 
to “the undersigned” in the following paragraphs shall be deemed to apply instead to each of the 
undersigned’s partners/members, except for paragraph 2 in which case “the undersigned” shall 
refer to both the partnership and each of its partners/members. 

2. It is not a “bank” as such term is used in Section 881(c)(3)(A) of the Code. 

3. It is not a “10 percent shareholder,” within the meaning of 
Section 881(c)(3)(B) of the Code, of the Borrowers. 

4. It is not a “controlled foreign corporation” related to the Borrowers within 
the meaning of Section 881(c)(3)(C) of the Code. 

[NAME OF LENDER OR ADMINISTRATIVE 
AGENT] 
 
 
By:        

Name:  
Title: 
 

 
Date:     ,    
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EXHIBIT J 

[RESERVED] 
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EXHIBIT K 

[RESERVED] 

 
  

Case 17-42267    Doc 36    Filed 04/05/17    Entered 04/05/17 08:35:03    Main Document  
    Pg 463 of 476



 

 

EXHIBIT L 

[RESERVED] 
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EXHIBIT M 
 

FORM OF 
INTERCOMPANY NOTE 

FOR VALUE RECEIVED, each of the entities set forth on the signature pages 
hereto (together with their registered assigns, each a “Payor”), hereby severally, and not jointly, 
promises to pay to the order of each entity identified as a lender or Payee (together with their 
registered assigns, each a “Payee”), in lawful money of the United States of America in 
immediately available funds, at such location as Payee shall from time to time designate, the 
unpaid principal amount of all loans and advances made by Payee to or on behalf of the 
applicable Payor and such interest as the parties have determined and established on their 
respective books and records.  Notwithstanding anything to the contrary contained herein, this 
Intercompany Note shall evidence all loans and advances from each Payee to each Payor, 
regardless of whether evidenced by another note, instrument or writing. 

The principal balance of all loans and advances made by each Payee to each 
Payor, together with all accrued interest thereon, shall be due and payable in full on demand, 
unless otherwise agreed in writing by such Payor and Payee, as applicable.  Each Payor may 
prepay all or any part of the principal or accrued interest at any time and from time to time, 
without premium or penalty.  All partial prepayments shall be applied first to accrued and unpaid 
interest and then to the unpaid principal amount of the loans. 

This Intercompany Note (“Intercompany Note”) is subject to the terms of each of 
the Credit Agreements and is to be pledged by each Payee that is a Loan Party (as defined in the 
TL First Lien Credit Agreement and the TL Second Lien Credit Agreement, a “Prepetition Term 
Loan Party”, as defined in the Superpriority Secured Debtor-In-Possession TL and Guarantee 
Agreement, a “DIP Term Loan Party”, as defined in the ABL Prepetition Credit Agreement, a 
“Prepetition ABL Loan Party” and as defined in the ABL DIP Credit Agreement, a “DIP ABL 
Loan Party”) pursuant to the applicable Security Agreement (as defined in each Credit 
Agreement).  Each Payor hereby acknowledges and agrees that, upon the occurrence and during 
the continuance of an Event of Default (as defined in each Credit Agreement), each of the ABL 
Administrative Agent (defined below), the TL Administrative Agent (defined below), the Second 
Lien TL Administrative Agent (defined below), the DIP Term Loan Agent (defined below) and 
the DIP ABL Agent (defined below), as the case may be, may, subject to the terms of the (i) 
Financing Orders (as defined in the ABL DIP Credit Agreement), (ii) Intercreditor Agreement, 
dated as of March 11, 2014 among the ABL Administrative Agent, the TL Administrative Agent 
and the other parties thereto (as amended, restated, modified, or otherwise supplemented from 
time to time, the “ABL/TL Intercreditor Agreement”) and (iii) Intercreditor Agreement dated as 
of March 11, 2014 among the TL Administrative Agent and the Second Lien TL Administrative 
Agent and the other parties thereto (as amended, restated, modified, or otherwise supplemented 
from time to time, the “Term Loan Intercreditor Agreement”), exercise all the rights and 
remedies provided in each such Security Agreement (as such term is defined in each Credit 
Agreement) to which it is a party with respect to this Intercompany Note. 

Each Payee agrees that any and all claims of such Payee against any Payor that is 
a Loan Party or any endorser of the obligations of any Payor that is a Loan Party under this 
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Intercompany Note, or against any of their respective properties, shall be subordinate and subject 
in right of payment to the applicable Senior Indebtedness until all of the obligations (other than 
unasserted contingent indemnification obligations and unasserted expense reimbursement 
obligations ) have been performed under the Credit Agreements and all Senior Indebtedness has 
been paid in full in immediately available funds, no Letters of Credit are outstanding and the 
Commitments have been terminated (in each case, as such terms are defined in the ABL 
Prepetition Credit Agreement and the ABL DIP Credit Agreement) under the ABL Prepetition 
Credit Agreement and the ABL DIP Credit Agreement; provided, that each Payor may make 
payments to the applicable Payee so long as such payments are permitted pursuant to each of the 
Credit Agreements. 

This Intercompany Note shall be binding upon each Payor and its successors 
and assigns, and the terms and provisions of this Intercompany Note shall inure to the 
benefit of each Payee and their respective successors and assigns, including subsequent 
holders hereof.  Notwithstanding anything to the contrary contained herein, in any other 
Loan Document (as defined in each Credit Agreement) or in any other promissory note or 
other instrument, (i) any and all promissory notes, instruments or other arrangements or 
agreements which create or evidence any loans or advances made at any time by any Payee 
to Holdings or any of its Subsidiaries (including, without limitation, those arrangements 
described on Schedule I attached hereto (as updated from time to time)) shall be subject to 
the terms and conditions of this Intercompany Note, (ii) this Intercompany Note replaces 
and supersedes any and all promissory notes or other instruments which create or evidence 
any loans or advances made on or before the date hereof by any Payee to Holdings or any 
of its Subsidiaries (other than any promissory note or other instrument that is described on 
Schedule I attached hereto (as updated from time to time)), and the existing intercompany 
note dated as of March 11, 2014 (the “Existing Intercompany Note”), which shall be null 
and void as of the effective date of this Intercompany Note, and (iii) this Intercompany 
Note shall not be deemed replaced, superseded or in any way modified by any promissory 
note or other instrument entered into on or after the date hereof which purports to create 
or evidence any loan or advance by any Payee to Holdings or any of its Subsidiaries unless 
such replacement or modification is not prohibited under each Credit Agreement and such 
promissory note is delivered to the TL Administrative Agent pursuant to Section 7.8 of the 
TL First Lien Credit Agreement (as defined below) and the Superpriority Secured Debtor-
In-Possession TL and Guarantee Agreement (as defined below).  Notwithstanding anything 
to the contrary contained herein or in the Existing Intercompany Note, each of the parties 
hereto hereby agrees that the arrangements described on Schedule I attached hereto (as 
updated from time to time) shall be deemed not to have been rendered null and void by and 
not superseded and replaced by, the Existing Intercompany Note, and that all such 
arrangements are in full force and effect as of the date hereof. 

From time to time after the date hereof, additional subsidiaries of Holdings may 
become parties hereto (as Payor and/or Payee, as the case may be) by executing a counterpart 
signature page to this Intercompany Note (each additional Subsidiary, an “Additional Party”).  
Upon delivery of such counterpart signature page to the Payees, notice of which is hereby 
waived by the other Payors, each Additional Party shall be a Payor and/or a Payee, as the case 
may be, and shall be as fully a party hereto as if such Additional Party were an original signatory 
hereof.  Each Payor expressly agrees that its obligations arising hereunder shall not be affected or 
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diminished by the addition or release of any other Payor or Payee hereunder.  This Intercompany 
Note shall be fully effective as to any Payor or Payee that is or becomes a party hereto regardless 
of whether any other person becomes or fails to become or ceases to be a Payor or Payee 
hereunder. 

As used herein, “Credit Agreement” shall mean each of (i) that certain First Lien 
Term Loan and Guarantee Agreement, dated as of March 11, 2014, among WBG – PSS 
Holdings LLC (“Holdings”), Payless Inc. (the “Borrowing Agent”), the other Borrowers party 
thereto (as such term is defined therein), the subsidiary guarantors from time to time party 
thereto, the lenders from time to time party thereto, Cortland Products Corp., as Administrative 
Agent (the “TL Administrative Agent”), and the other parties thereto (as amended, restated, 
refinanced, modified and/or supplemented from time to time, the “TL First Lien Credit 
Agreement”), (ii) that certain Second Lien Term Loan and Guarantee Agreement, dated as of 
March 11, 2014, among Holdings, the Borrowing Agent, the other Borrowers party thereto (as 
such term is defined therein), the subsidiary guarantors from time to time party thereto, the 
lenders from time to time party thereto, Morgan Stanley Senior Funding, Inc., as Administrative 
Agent (the “Second Lien TL Administrative Agent”), and the other parties thereto (as amended, 
restated, refinanced, modified and/or supplemented from time to time, the “TL Second Lien 
Credit Agreement”), (iii) that certain Credit Agreement, dated as of October 9, 2012, among 
Holdings, the Borrowing Agent, the other parties thereto from time to time as borrowers and 
guarantors, the lenders party thereto from time to time, Wells Fargo Bank, National Association, 
as agent (the “Prepetition ABL Administrative Agent”), and the other parties thereto (as 
amended, restated, refinanced, modified and/or supplemented from time to time, the “ABL 
Prepetition Credit Agreement”), and (iv) that certain Superpriority Secured Debtor-In-Possession 
Term Loan and Guarantee Agreement, dated as of April 5, 2017, among Holdings, the 
Borrowing Agent, the other Borrowers party thereto (as such term is defined therein), the 
subsidiary guarantors from time to time party thereto, in each case a debtor and debtor-in-
possession under Chapter 11 of the Bankruptcy Code, the lenders from time to time party 
thereto, Cortland Products Corp., as Administrative Agent, (the “DIP TL Administrative 
Agent”), and the other parties thereto (as amended, restated, refinanced, modified and/or 
supplemented from time to time, the “Superpriority Secured Debtor-In-Possession TL and 
Guarantee Agreement”), and (v) that certain Debtor-In-Possession Credit Agreement, dated as of 
April 5, 2017, among Holdings, the Borrowing Agent, the other parties thereto from time to time 
as borrowers and guarantors, in each case a debtor and debtor-in-possession under Chapter 11 of 
the Bankruptcy Code, the lenders party thereto from time to time, Wells Fargo Bank, National 
Association, as agent (the “DIP ABL Administrative Agent”), and the other parties thereto (as 
amended, restated, refinanced, modified and/or supplemented from time to time, the “ABL DIP 
Credit Agreement”). 

As used herein, “Senior Indebtedness” shall mean: 

(i) all Obligations (as defined in the Superpriority Secured Debtor-In-Possession 
TL and Guarantee Agreement) (including, without limitation, (x) all interest accruing after the 
filing of a petition in bankruptcy, at the stated contract rate, regardless of whether allowed or 
allowable in the respective bankruptcy or other proceeding, and (y) Obligations which, but for 
the automatic stay under Section 362(a) of the Bankruptcy Code, would become due) and 
liabilities (including, without limitation, indemnities, fees and interest thereon that are due and 
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payable in accordance with the terms of the Superpriority Secured Debtor-In-Possession TL and 
Guarantee Agreement) of each DIP Term Loan Party (whether as obligor, guarantor or 
otherwise) to the Secured Parties under the Superpriority Secured Debtor-In-Possession TL and 
Guarantee Agreement (other than unasserted contingent indemnification obligations and 
unasserted expense reimbursement obligations), whether now existing or hereafter incurred 
under, arising out of or in connection with each Loan Document (as defined in the Superpriority 
Secured Debtor-In-Possession TL and Guarantee Agreement) (including, without limitation, all 
such obligations and liabilities of each DIP Term Loan Party under the Superpriority Secured 
Debtor-In-Possession TL and Guarantee Agreement (if a party thereto) and under any guarantee 
by it of obligations pursuant to the Superpriority Secured Debtor-In-Possession TL and 
Guarantee Agreement) and the due performance and compliance by each DIP Term Loan Party 
with the terms of each such Loan Document and related documents; 

(ii) all Obligations (as defined in the ABL DIP Credit Agreement) (including, 
without limitation, (x) all interest accruing after the filing of a petition in bankruptcy, at the 
stated contract rate, regardless of whether allowed or allowable in the respective bankruptcy or 
other proceeding, and (y) Obligations which, but for the automatic stay under Section 362(a) of 
the Bankruptcy Code of the United States, would become due) and liabilities (including, without 
limitation, indemnities, fees and interest thereon that are due and payable in accordance with the 
terms of the ABL DIP Credit Agreement) of each DIP ABL Loan Party (whether as obligor, 
guarantor or otherwise) to the Credit Parties (as defined in the ABL DIP Credit Agreement) 
(other than unasserted contingent indemnification obligations and unasserted expense 
reimbursement obligations), whether now existing or hereafter incurred under, arising out of or 
in connection with each Loan Document (as defined in the ABL DIP Credit Agreement), Bank 
Products (as defined in the ABL DIP Credit Agreement) and any related agreements to which it 
is at any time a party (including, without limitation, all such obligations and liabilities of each 
DIP ABL Loan Party under the ABL DIP Credit Agreement (if a party thereto) and under any 
guarantee by it of obligations pursuant to the ABL DIP Credit Agreement) and the due 
performance and compliance by each DIP ABL Loan Party with the terms of each such Loan 
Document, Bank Products and related agreements; 

(iii) all Obligations (as defined in the TL First Lien Credit Agreement) (including, 
without limitation, (x) all interest accruing after the filing of a petition in bankruptcy or any other 
act which constitutes a default or event of default pursuant to Section 10.1(f) of the TL First Lien 
Credit Agreement, at the stated contract rate, regardless of whether allowed or allowable in the 
respective bankruptcy or other proceeding, and (y) Obligations which, but for the automatic stay 
under Section 362(a) of the Bankruptcy Code, would become due) and liabilities (including, 
without limitation, indemnities, fees and interest thereon that are due and payable in accordance 
with the terms of the TL First Lien Credit Agreement) of each Prepetition Term Loan Party 
(whether as obligor, guarantor or otherwise) to the Secured Parties under the TL First Lien Credit 
Agreement (other than unasserted contingent indemnification obligations and unasserted expense 
reimbursement obligations), whether now existing or hereafter incurred under, arising out of or 
in connection with each Loan Document (as defined in the TL First Lien Credit Agreement), 
Secured Swap Agreement and Secured Cash Management Agreement to which it is at any time a 
party (including, without limitation, all such obligations and liabilities of each Prepetition Term 
Loan Party under the TL First Lien Credit Agreement (if a party thereto) and under any 
guarantee by it of obligations pursuant to the TL First Lien Credit Agreement) and the due 
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performance and compliance by each Prepetition Term Loan Party with the terms of each such 
Loan Document, Secured Swap Agreement and Secured Cash Management Agreement; 

(iv) all Obligations (as defined in the ABL Prepetition Credit Agreement) 
(including, without limitation, (x) all interest accruing after the filing of a petition in bankruptcy 
or any other act which constitutes a default or event of default pursuant to Section 8.01(f) or (g) 
of the ABL Prepetition Credit Agreement,, at the stated contract rate, regardless of whether 
allowed or allowable in the respective bankruptcy or other proceeding, and (y) Obligations 
which, but for the automatic stay under Section 362(a) of the Bankruptcy Code of the United 
States, would become due) and liabilities (including, without limitation, indemnities, fees and 
interest thereon that are due and payable in accordance with the terms of the ABL Prepetition 
Credit Agreement) of each Prepetition ABL Loan Party (whether as obligor, guarantor or 
otherwise) to the Credit Parties (as defined in the ABL Prepetition Credit Agreement) (other than 
unasserted contingent indemnification obligations and unasserted expense reimbursement 
obligations), whether now existing or hereafter incurred under, arising out of or in connection 
with each Loan Document (as defined in the ABL Prepetition Credit Agreement), Bank Products 
(as defined in the ABL Prepetition Credit Agreement) and any related agreements to which it is 
at any time a party (including, without limitation, all such obligations and liabilities of each 
Prepetition ABL Loan Party under the ABL Prepetition Credit Agreement (if a party thereto) and 
under any guarantee by it of obligations pursuant to the ABL Prepetition Credit Agreement) and 
the due performance and compliance by each Prepetition ABL Loan Party with the terms of each 
such Loan Document, Bank Products and related agreements; and 

(v) subject to the Term Loan Intercreditor Agreement, all Obligations (as defined 
in the TL Second Lien Credit Agreement (including, without limitation, (x) all interest accruing 
after the filing of a petition in bankruptcy or any other act which constitutes a default or event of 
default pursuant to Section 10.1(f) of the TL Second Lien Credit Agreement, at the stated 
contract rate, regardless of whether allowed or allowable in the respective bankruptcy or other 
proceeding, and (y) Obligations which, but for the automatic stay under Section 362(a) of the 
Bankruptcy Code, would become due) and liabilities (including, without limitation, indemnities, 
fees and interest thereon that are due and payable in accordance with the terms of the TL Second 
Lien Credit Agreement) of each Prepetition Term Loan Party (whether as obligor, guarantor or 
otherwise) to the Secured Parties under the TL Second Lien Credit Agreement (other than 
unasserted contingent indemnification obligations and unasserted expense reimbursement 
obligations), whether now existing or hereafter incurred under, arising out of or in connection 
with each Loan Document (as defined in the TL Second Lien Credit Agreement). 

All payments under this Intercompany Note shall be made without offset, 
counterclaim or deduction of any kind.  No failure to exercise, and no delay in exercising, any 
rights hereunder on the part of the holder hereof shall operate as a waiver of such rights. 

This Intercompany Note may be executed in any number of counterparts and by 
different parties hereto in separate counterparts, each of which when so executed shall be 
deemed to be an original and all of which taken together shall constitute one and the same 
agreement.  Delivery of an executed counterpart of this Intercompany Note by telecopy or other 
electronic transmission shall be effective as delivery of a manually executed counterpart of this 
Intercompany Note. 
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THIS INTERCOMPANY NOTE SHALL BE GOVERNED BY, AND 
CONSTRUED IN ACCORDANCE WITH, THE LAWS OF THE STATE OF NEW 
YORK (WITHOUT REGARD TO CONFLICTS OF LAW PRINCIPLES), EXCEPT TO 
THE EXTENT THAT THE PROVISIONS OF THE BANKRUPTCY CODE ARE 
APPLICABLE AND SPECIFICALLY CONFLICT WITH THE FOREGOING. 

[Signature Page Follows] 
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 This Intercompany Note is dated as of ____________ ___, _____. 

 

 

 

 

 

[SIGNATURE BLOCKS FOR HOLDINGS AND ITS SUBSIDIARIES TO BE INSERTED] 
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ACKNOWLEDGMENT 

This Intercompany Note and all of the rights of each Payee that is a Loan Party 
(as defined in the Superpriority Secured Debtor-In-Possession TL and Guarantee Agreement, a 
“DIP Term Loan Party”, as defined in the ABL DIP Credit Agreement, a “DIP ABL Loan 
Party”, as defined in the TL First Lien Credit Agreement and the TL Second Lien Credit 
Agreement, a “Prepetition Term Loan Party” and as defined in the ABL Prepetition Credit 
Agreement, a “Prepetition ABL Loan Party”) hereunder have been collaterally assigned to (i) in 
the case of each DIP Term Loan Party, Cortland Products Corp., as TL Administrative Agent, 
pursuant to the terms of the Security Agreement (as defined in the Superpriority Secured Debtor-
In-Possession TL and Guarantee Agreement by, among others, certain Payees and TL 
Administrative Agent), (ii) in the case of each DIP ABL Loan Party, Wells Fargo Bank, National 
Association, as ABL Administrative Agent, pursuant to the terms of the Security Agreement (as 
defined in the ABL DIP Credit Agreement by, among others, certain Payees and ABL 
Administrative Agent) subject to the terms of the ABL/TL Intercreditor Agreement, (iii) in the 
case of each Prepetition Term Loan Party, (x) Cortland Products Corp., as TL Administrative 
Agent, as TL Administrative Agent, pursuant to the terms of the Security Agreement (as defined 
in the TL First Lien Credit Agreement by, among others, certain Payees and TL Administrative 
Agent) and (y) Morgan Stanley Senior Funding, Inc. as Second Lien TL Administrative Agent, 
pursuant to the terms of the Security Agreement (as defined in the TL Second Lien Credit 
Agreement by, among others, certain Payees and Second Lien TL Administrative Agent), and 
(iv) in the case of each Prepetition ABL Loan Party, Wells Fargo Bank, National Association, as 
ABL Administrative Agent, pursuant to the terms of the Security Agreement (as defined in the 
ABL DIP Credit Agreement by, among others, certain Payees and ABL Administrative Agent) 
subject in each case to the terms of the ABL/TL Intercreditor Agreement and the Term Loan 
Intercreditor Agreement, as applicable. 

[Signature Page Follows] 
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[SIGNATURE BLOCKS FOR HOLDINGS AND ITS SUBSIDIARIES TO BE INSERTED] 
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Schedule I 
 

Existing Intercompany Loan Arrangements 

 

Lender   Borrower  USD  Date 
 Payless Finance, Inc.   Payless Inc.    462,858,463.00  4/10/2010 

 Payless Finance, Inc.   Payless ShoeSource, Inc.        7,000,000.00  2/20/2014 

 Collective Licensing, LP   Lifestyle Brands Corporation        2,812,843.21  2/6/2006 

 Payless ShoeSource Canada Inc.   Payless Finance, Inc.      98,817,001.69  10/9/2012 
 Collective Brands Cayman 
Finance, Limited  

 Collective Brands II Cooperatief UA      60,073,356.73  10/9/2012 

 Collective Brands II Cooperatief 
UA  

 Payless ShoeSource Canada Inc.      59,223,581.33  10/9/2012 

 Collective Brands Cooperatief 
UA  

 Payless Finance, Inc.      11,635,159.00  
2 loans dated 
12/22/2011 and   
7/26/2011 

 Payless ShoeSource Overseas 
SRL  

 Payless ShoeSource (BVI) Holdings, 
Ltd  

      8,022,445.87  4/17/2012 

 Payless ShoeSource de 
Guatemala Limitada  

 Payless ShoeSource Overseas SRL        6,768,156.99  3/20/2013 

 Payless ShoeSource Overseas 
SRL  

 Payless ShoeSource of Trinidad 
Unlimited  

      5,750,000.00  
2 loans dated 
1/26/2017 and 
1/6/2017 

Payless Shoesource of El 
Salvador Ltda de CV  

 Payless ShoeSource Overseas SRL        4,051,131.28  4/11/2012 

 Payless ShoeSource of 
Honduras S de RL  

 Payless ShoeSource Overseas SRL        3,274,921.51  3/29/2012 

 Payless ShoeSource Limitada Y 
Compania Limitada (Nic)  

 Payless ShoeSource Overseas SRL        3,059,212.81  3/29/2012 

 Payless Asia Sourcing  
 Collective Brands Services, Limited - 
HK  

      2,744,431.03  12/18/2014 

 Payless International Finance 
BV  

 Payless Finance, Inc.        2,500,000.00  5/20/2016 

 Payless CA Management, 
Limited  

 Payless Asia Sourcing        2,350,000.00  2/21/2017 

 Payless ShoeSource Limitada Y 
Compania Limitada (Nic)  

 Payless ShoeSource (BVI) Holdings, 
Ltd  

      2,012,220.56  6/18/2009 

 Payless ShoeSource, Ltda 
(Costa Rica)  

 Payless ShoeSource Overseas SRL        1,567,908.41  3/21/2012 

 Payless ShoeSource Overseas 
SRL  

 Payless ShoeSource Jamaica, LLC        1,500,000.00  11/16/2016 

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource (Barbados) SRL        1,300,000.00  2/9/2012 

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource of Trinidad 
Unlimited  

      1,000,000.00  6/1/2016 

 Payless ShoeSource (Barbados) 
SRL  

 Payless ShoeSource (Barbados) SRL-
St Lucia  

         746,565.69  

3 loans dated 
12/31/2015 
10/30/2015 
9/1/2014 

 Payless ShoeSource Limitada Y  Payless ShoeSource (BVI) Holdings,          500,000.00  4/19/2010 
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Lender   Borrower  USD  Date 
Compania Limitada (Nic)  Ltd  

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource (Barbados) SRL-
Grenada  

         427,842.11  9/15/2014 

 Payless ShoeSource (Barbados) 
SRL  

 Payless ShoeSource (Barbados) SRL-
St Vincent  

         337,701.12  
2 loans dated 
12/31/2015 
10/01/2014 

 Payless ShoeSource de La 
Republica Dominicana SA  

 Payless ShoeSource Overseas SRL           322,997.33  3/29/2012 

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource (Barbados) SRL-
St Lucia  

         229,025.67  10/15/2014 

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource (Barbados) SRL-
Antigua  

         200,484.56  10/15/2014 

 Payless ShoeSource (Barbados) 
SRL  

 Payless ShoeSource (Barbados) SRL-
Grenada  

         200,246.22  

3 loans dated 
1/31/2015 
3/27/2015 
3/13/2015 

 Payless ShoeSource Overseas 
SRL  

 Payless ShoeSource de La Republica 
Dominicana SA  

         190,264.53  10/4/2012 

 Payless ShoeSource (Barbados) 
SRL  

 Payless ShoeSource (Barbados) SRL-
Antigua  

         184,155.65  
2 loans dated 
12/31/2015 
10/01/2014 

 Payless ShoeSource of St Lucia 
Ltd  

 Payless ShoeSource (Barbados) SRL-
St Vincent  

           47,794.39  10/14/2014 
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EXHIBIT N 
 

PERFECTION CERTIFICATE 

(Circulated Separately) 
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KE 46235304 

 
UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF MISSOURI 
EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (KSS) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  

 
DEBTORS’ MOTION SEEKING 

ENTRY OF INTERIM AND FINAL 
ORDERS (A) AUTHORIZING THE DEBTORS  

TO PAY CERTAIN PREPETITION CLAIMS OF  
(I) CRITICAL VENDORS AND (II) CARRIER, WAREHOUSEMEN,  

AND SECTION 503(B)(9) CLAIMANTS AND (B) GRANTING RELATED RELIEF 

 
The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179]. The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource Inc. 3231 SE 6th Avenue Topeka, KS 
66607 United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”) and in the 
Declaration of Robert Campagna in Support of Debtors’ Motion Seeking Entry of Interim and Final Orders (A) 
Authorizing the Debtors to Pay Certain Prepetition Claims of (I) Critical Vendors and (II) Carrier, 
Warehousemen, and Section 503(b)(9) Claimants and (B) Granting Related Relief (the “Campagna 
Declaration”) both filed contemporaneously herewith and incorporated by reference herein  
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KE 46235304 

Preliminary Statement 

1.  The Debtors’ supply chain is the key to their business.  As the second-largest 

shoe retailer by volume in the under-$30 category, the Debtors must be able to sell significant 

volumes—approximately 110 million pairs—of made-to-order shoes annually while keeping 

costs low enough to enable them to pass along those savings to their budget-conscious 

customers.  To this end, the Debtors have developed important relationships with a relatively-

small vendor group (consisting largely of factories in China and Vietnam), with some of these 

relationships having lasted for multiple decades.  Because the Debtors have, for many years, 

ordered a substantial volume of products from a small number of vendors, many of these vendors 

do most of their business with the Debtors such that they are effectively vertically integrated into 

the Debtors’ supply chain.  For example, at four of the Debtors’ foreign factories, the Debtors 

represent at least 75% of the factories’ business, and the Debtors’ top ten foreign factories 

produce 60% of the Debtors’ shoes.  Accordingly, the financial viability of many of these 

vendors (and the Debtors) depends on the Debtors’ ability to remain current on their obligations.  

2. Because of the Debtors’ decades-long working relationship and near-vertical 

integration with their vendors, many have accepted extensions of the Debtors’ payment terms 

from 60-75 days to as many as 100 days from the date of delivery.  The vendors have invested 

heavily in manufacturing the Debtors’ made-to-order products, including by procuring raw 

materials and incurring manufacturing and shipping costs.  Therefore, the vendors tried to ride 

out the Debtors’ financial woes in the months before the Petition Date.  

3. However, in the weeks leading up to these chapter 11 cases, unpaid vendors 

began holding the Debtors’ completed products in their warehouses, and vendors have also put 

the Debtors on notice that they can no longer accept new product orders unless the Debtors pay 

their outstanding invoices.    
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4. For some of these vendors, their refusal to accept new orders without payment on 

account of past due invoices is not an empty threat to exert negotiating leverage.  Instead, 

reliance on the Debtors’ business has led these vendors to the verge of insolvency.  The Debtors 

generally believe that these vendors will not accept new orders—to the detriment of the Debtors’ 

business and stakeholders—because the vendors no longer have the liquidity to order the raw 

materials necessary to produce the Debtors’ made-to-order products, and are thus relying on 

payment from the Debtors to then, in turn, pay their suppliers.  

5. If the Debtors do not receive the completed products being withheld by the 

vendors soon, and if the vendors do not begin to accept new orders, the products will be out of 

season, and, upon receipt, the Debtors likely will have to mark the products down and sell them 

at a loss.  The vendors are the only manufacturers able to build the specific shoes that the 

Company needs at the right volume, the right price, and at the right time.  These made-to-order 

shoes take twelve weeks to manufacture and another eight weeks to ship from the Debtors’ 

vendors to the Debtors’ distribution centers, and eventually, to their stores in North America.  In 

other words, the Debtors’ products cannot be purchased off-the-shelf or from a stockpile of pre-

manufactured goods in a warehouse; the products are manufactured according to detailed 

specifications which are provided by the Debtors to their vendors months in advance of the time 

when the Debtors ultimately need to receive the products to meet the relevant selling season.  

Also, because of the volume of made-to-order product these vendors provide, it would be 

impossible for the Debtors to replace them within six (6) months and difficult for the Debtors to 

do so even over the course of a longer timeframe. 

6. Any delay in inventory delivery will put the returns from one of the Debtors’ most 

profitable sales season (the “back-to-school” period in late summer) at significant risk.   
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Accordingly, to maintain stability during the opening days of these chapter 11 cases and to avoid 

jeopardizing the Debtors’ ability to service their customers and reorganize their business, the 

Debtors seek the relief requested herein. 

Relief Requested3 

7. By this Motion, and pursuant to sections 105(a), 363, 503(b), 1107(a), and 1108 

of title 11 of the United States Code (the “Bankruptcy Code”) and  rules 6003 and 6004 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors seek entry of 

interim and final orders (the “Proposed Interim Order4” and the “Proposed Final Order,5” 

respectively):  (a) authorizing, but not directing, the Debtors to pay prepetition claims held by (i) 

Critical Vendors; (ii) Carriers and Warehousemen; and (iii) 503(b)(9) Claimants (collectively, 

the “Vendor Claims”) in an aggregate amount not to exceed $52 million on an interim basis, and 

up to $113 million on a final basis; and (b) granting related relief.  In addition, the Debtors 

request that the Court schedule a final hearing within approximately 21 days of the 

commencement of these chapter 11 cases to consider approval of this Motion on a final basis.  

Jurisdiction and Venue 

8. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule  81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry 

                                                 
3  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Interim Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 

5  A copy of the Proposed Final Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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of a final order by the Court in connection with this Motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

9. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

Background 

10. The Debtors and their non-Debtor affiliates (together, the “Company”) comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States. 

11. On the date hereof (the “Petition Date”), each of the Debtors filed voluntary 

petitions for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

business and managing their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors have 

filed a motion requesting procedural consolidation and joint administration of these chapter 11 

cases pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or 

examiner has been made in these chapter 11 cases, and no committees have been appointed or 

designated. 

I. The Critical Vendors and their Claims  

A. The Critical Vendor Products  

12. By this motion, the Debtors seek authority to pay those critical vendors 

(collectively, the “Critical Vendors”) that supply products 

(collectively, the “Critical Vendor Products”) that are vital to the Debtors’ operations and 
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without which the Debtors would not be able to operate their business.  As discussed above and 

in the Campagna Declaration, the Critical Vendor Products are available only from a limited 

number of vendors that are able to meet the Debtors’ substantial volume requirements and 

demands for made-to-order products.  These vendors create shoes that are made-to-order, and, as 

a result, the Critical Vendors are the only vendors able to build the specific shoe that the 

Company needs, at the price it needs, and in the volume it requires.  Even if it were possible to 

locate alternate vendors, the costs associated with switching from one vendor to another are 

significant and would be detrimental to the Debtors’ estates.  Specifically, any new vendor would 

require at least six months to create the shoes that the Debtors require.  Six months without 

inventory would cause the Debtors to lose even more revenue and customers, and would 

eventually jeopardize the Debtors’ restructuring.  Even a temporary halt in production would 

cause inventory to miss the relevant selling season, with the result that merchandise would no 

longer be in demand when it reached stores and would likely need to be sold at a loss.  

Furthermore, as discussed above, for some of the Critical Vendors, the Debtors are one of their 

most significant customers, and the Critical Vendors’ financial viability is jeopardized by the 

Debtors’ nonpayment of prepetition obligations.  

13. Importantly, due to the nature of the Debtors’ global operations, the Debtors 

procure nearly all of their products from vendors located in Asia.  These Critical Vendors will 

likely have confused and guarded reactions to a chapter 11 filing.  For example, many of these 

entities are unfamiliar (or uncomfortable) with the unique debtor-in-possession mechanism of 

chapter 11.  Nonpayment of prepetition obligations may cause these Critical Vendors to use 

extreme caution and adopt a wait-and-see attitude towards the Debtors, resulting in costly delays 

in the shipment of additional goods.   

Case 17-42267    Doc 30    Filed 04/05/17    Entered 04/05/17 01:08:12    Main Document  
    Pg 6 of 27



 
 

 7 

KE 46235304 

14. If the Critical Vendor Claims are not paid, the Critical Vendors, nearly all of 

whom are located outside of the United States, may take precipitous action against the Debtors 

based upon an erroneous belief that they are not subject to the jurisdiction of the Court, and thus, 

not subject to the automatic stay provisions of section 362(a) of the Bankruptcy Code.  This 

threat is not speculative; as a result of the Debtors’ repeated failure to pay invoices when due, 

before the filing of these chapter 11 cases, local factory and supplier groups in Asia had already 

attempted to plan a protest at one of the product consolidation and shipping centers used by the 

Debtors, which caused employees to take off work to avoid a potential confrontation with the 

protestors.  See also Campagna Decl. at ¶ 22.  These events threaten to not only disrupt the 

Debtors’ relations with local suppliers and workers’ groups, but foreign governments as well, 

which may hold the Debtors responsible for any resulting civil unrest.  Although the automatic 

stay applies to protect the Debtors’ assets wherever they are located, attempting to enforce the 

Bankruptcy Code in foreign countries is often challenging.   

15. Moreover, even if the Critical Vendors were solely located in the United States, 

the relief requested herein would still be necessary because the suppliers have no obligation to 

continue providing goods under the relevant contracts, and, as a result, the Debtors would be 

unable to force those vendors to continue to perform under section 365 of the Bankruptcy Code.6  

Specifically, the Debtors obtain products from their suppliers through Master Purchase 

Agreements (each a “Master Purchase Agreement”), Master Sourcing Agreements (each a 

“Master Sourcing Agreement”), and Purchase Orders (each a “Purchase Order”) issued under 

                                                 
6  Pending the decision to assume or reject, the counterparty to an executory contract remains obligated to 

perform. In re Leslie Fay Companies, Inc., 166 B.R. 802, 808 (Bankr. S.D.N.Y. 1994) (“[Until the debtor 
decides to assume or reject an executory contract], the executory contract remains in effect and nondebtor 
contracting parties are bound to honor it.”).  The Debtors reserve their rights to argue, in the event of non-
approval of this Motion, nonperformance under any of the Critical Vendor contracts, or in any other event, that 
the Critical Vendor contracts are executory under section 365 of the Bankruptcy Code. 
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each of the foregoing.  The Master Purchase Agreements and Master Sourcing Agreements set 

out the general terms of the parties’ relationships and anticipate that the parties will enter into 

future Purchase Orders for specific products.  The Master Purchase Agreements and Master 

Sourcing Agreements do not obligate the suppliers to provide any products to the Debtors, nor do 

they obligate the supplier to agree to future Purchase Orders.  As a result, the suppliers have no 

obligation to continue producing the Debtors’ products.  

B. Tailored Relief 

16. With the assistance of their advisors, the Debtors have spent significant time: 

(1) reviewing and analyzing their books and records, (2) consulting operations managers and 

purchasing personnel, (3) reviewing contracts and supply agreements, and (4) analyzing 

applicable law, regulations, and historical practice to understand the Company’s critical business 

relationships and suppliers of goods and services―the loss of which would immediately and 

irreparably harm their business, by, inter alia, shrinking their market share, reducing enterprise 

value, and ultimately impairing the Debtors’ ability to reorganize to the detriment of the Debtors, 

their stakeholders, and all of the Debtors’ vendors.  In this process, the Debtors considered a 

variety of factors, including: 

• whether certain specifications or contract requirements prevent, directly or 
indirectly, the Debtors from obtaining goods or services from alternative 
sources;  

• whether a vendor is a sole-source, limited-source, or high-volume supplier 
of goods or services critical to the Debtors’ business operations;  

• whether an agreement exists by which the Debtors could compel a vendor 
to continue performing on prepetition terms;  

• whether alternative vendors are available that can provide requisite 
volumes of similar goods or services on equal (or better) terms and, if so, 
whether the Debtors would be able to continue operating while 
transitioning business thereto; 
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• the degree to which replacement costs (including, pricing, transition 
expenses, professional fees, and lost sales or future revenue) exceed the 
amount of a vendor’s prepetition claim; 

• whether the Debtors’ inability to pay all or part of the vendor’s prepetition 
claim could trigger financial distress for the applicable vendor; 

• the likelihood that a temporary break in the vendor’s relationship with the 
Debtors could be remedied through use of the tools available in these 
chapter 11 cases;  

• whether failure to pay all or part of a particular vendor’s claim could cause 
the vendor to hold goods owned by the Debtors, or to refuse to ship 
inventory or to provide critical services on a postpetition basis; 

• the location and nationality of the vendor;  

• whether failure to pay a particular vendor could result in contraction of 
trade terms as a matter of applicable non-bankruptcy law or regulation; 
and 

• whether there was sufficient time to transition to a new vendor given the 
design and production timeline. 

17. Following this analysis, the Debtors have identified Critical Vendor Products that 

are vital to the Debtors’ operations and without which the Debtors would not be able to operate 

their business.  By this Motion, the Debtors request authorization, but not direction, to pay their 

outstanding prepetition obligations on account of Critical Vendor Claims out of the relief sought 

upon entry of the Interim Order and Final Order. While the Debtors seek authority to allocate 

that relief among the Vendor Claims as they see fit based on their business judgment, the 

resulting payments on account of Critical Vendor Claims will be in an amount significantly less 

than the total amount outstanding as of the Petition Date.  The size of these Critical Vendor 

Claims reflects the Debtors’ significant extension of credit with various creditors of up to seven 

(7) months.  It also reflects an assumption that these vendors will not be paid in full for claims 

outstanding during that time.  Instead, the Critical Vendor Claims are an estimate of the 

minimum amount that the Debtors believe they would need to pay to keep their vendors afloat 
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and thus, enable their vendors to provide products to the Debtors.7  Finally, to the extent a 

Critical Vendor also has a 503(b)(9) Claim (as defined herein), the Debtors will pay undisputed 

503(b)(9) Claims before paying any amounts on account of the same party’s Critical Vendor 

Claims. 

II. The Carriers, Warehousemen, and 503(b)(9) Claimants and their Claims 

A. The Carriers and Warehousemen and the Debtors’  
Analysis of the Potential Carriers and Warehousemen Claims 

18. The Debtors’ ability to deliver their products in a timely manner is critically 

important to their financial performance and depends on a seamless interaction with various 

third-party service providers.  Thus, the Debtors depend on certain vendors to transport and store 

products (collectively, the “Carrier and Warehouse Products”).  After leaving source factories in 

Asia, the Debtors’ products go to consolidated freight stations in the applicable sourcing country 

before sailing on freight vessels to ports on the West Coast of the United States, Panama, Peru, 

or one of many countries where the Debtors’ franchisees are located.  From there, the products 

are sent to local distribution centers before being delivered to the Debtors’ stores.  

19. The Debtors engage certain vendors (the “Carriers”) to transport and deliver the 

Carrier and Warehouse Products throughout their supply chain.  The Carriers regularly possess 

the Carrier and Warehouse Products belonging to the Debtors and certain of the Debtors’ 

partners in the course of transporting and delivering the Carrier and Warehouse Products.  In any 

given week, approximately $29 million worth of the Debtors’ inventory is being shipped on 

water and $18 million is being shipped on land.8   

                                                 
7  Notwithstanding the relief requested herein, the Debtors reserve all of their rights and remedies under the 

Bankruptcy Code and other applicable law to pursue any cause of action against any Critical Vendor, including, 
but not limited to, a violation of the automatic stay pursuant to section 362(a) of the Bankruptcy Code. 

8  These figures reflect an estimate of the Debtors’ cost to produce the shipped goods. The retail value of the 
shipped goods is substantially higher.  
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20. In the ordinary course of business, the Debtors also use a number of warehouses 

to store various products when not being used or at various points during transit from vendors to 

the stores (collectively, the “Warehousemen”).  The Debtors pay the Warehousemen in arrears; 

therefore, many Warehousemen are owed certain amounts on account of prepetition storage fees.  

The average monthly amount paid by the Debtors to the Carriers and Warehousemen on behalf 

of the Debtors and their partners is approximately $10 million.  As of the Petition Date, certain 

Carriers and Warehousemen will have outstanding invoices for services provided to the Debtors 

before the Petition Date (the “Carriers and Warehousemen Claims”).  

21. Under certain states,’ provinces,’ and countries’ laws, a Carrier or Warehouseman 

may have a lien on the goods in its possession securing the charges or expenses incurred in 

connection with the transportation or storage of those goods.  If the Debtors do not pay the 

Carriers and Warehousemen Claims on a timely basis, the Carriers and Warehousemen may 

assert possessory liens on the goods currently in their possession (which the Debtors estimate 

have in aggregate a value far in excess of any amounts owed) and refuse to deliver or release 

such goods until their invoices are paid.  In addition, pursuant to section 363(e) of the 

Bankruptcy Code, the Carriers and Warehousemen, as bailees, may be entitled to adequate 

protection for any valid possessory lien.   

22. The refusal of Carriers or Warehousemen to deliver or return the Debtors’ goods 

as a result of not being paid would severely disrupt the Debtors’ operations and potentially cost 

the Debtors a substantial amount of revenue and future business.  Accordingly, by this Motion, 

the Debtors seek authorization, but not direction, to pay outstanding prepetition obligations on 

account of the Carriers and Warehousemen upon entry of the Interim Order and Final Order, and 

to continue to pay the Carriers and Warehousemen in the ordinary course of business.  
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B. Section 503(b)(9) Claimants and the  
Debtors’ Analysis of the Potential 503(b)(9) Claims  

23. The Debtors have received certain goods from certain of their Critical Vendors 

within the twenty (20) days before the Petition Date (such vendors, the “503(b)(9) Claimants”).9  

Although the 503(b)(9) Claimants are in most cases the same as the Critical Vendors, the 

Debtors seek separate relief for the 503(b)(9) Claimants because the undisputed claims arising 

from the value of such goods received by the Debtors within twenty (20) days before the Petition 

Date that have been sold to the Debtors in the ordinary course of business (each, a “503(b)(9) 

Claim”) are also entitled to administrative priority under section 503(b)(9) of the Bankruptcy 

Code.10  To the extent a 503(b)(9) Claimant is the same as a Critical Vendor, the Debtors will 

pay undisputed 503(b)(9) Claims before paying any amounts on account of the same party’s 

Critical Vendor Claims.  Accordingly, by this Motion, the Debtors seek authorization, but not 

direction, to pay outstanding prepetition obligations on account of the 503(b)(9) Claims out of 

the relief sought upon entry of the Interim Order and Final Order. 

III. Trade Terms Condition 

24. Subject to the Court’s approval, the Debtors intend to pay the Vendor Claims only 

to the extent necessary to preserve the value of their estates.  To that end, in return for paying the 

Vendors Claims either in full or in part, the Debtors propose that they be authorized to require 

that the Vendors provide favorable trade terms for the postpetition procurement of goods from 

the Vendors.  Specifically, the Debtors seek authorization, but not direction, to condition 

payment of Vendor Claims upon each Vendor’s agreement to continue—or recommence—

                                                 
9  Because each of the 503(b)(9) Claimants provides goods that the Debtors use in their operations, such vendors 

may seek to assert statutory liens on on the Debtors’ interests in the goods for the reasons discussed below. 

10 The Debtors do not concede that any claims described in this Motion are conclusively entitled to administrative 
priority under section 503(b)(9) of the Bankruptcy Code, and the Debtors expressly reserve the right to contest 
the extent or validity of all such claims. 
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supplying products to the Debtors for the next twelve months in accordance with trade terms 

(including credit limits, pricing, payment terms, availability, and other terms) at least as 

favorable to the Debtors as those in place during the twelve months prior to the Petition Date, or 

as otherwise agreed by the Debtors in their reasonable business judgment (the “Trade Terms”).   

25. In addition, the Debtors request that if any party accepts payment pursuant to the 

relief requested by this Motion and thereafter ceases to provide products or services 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 that Vendor on account of its prepetition claim 

to the extent that such payments exceed the postpetition amounts then owing to such party; 

(b) upon recovery by the Debtors, any prepetition claim of such party shall 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 recharacterize and apply any 

payment made pursuant to the relief requested by this Motion to such outstanding postpetition 

balance, and (ii) such party will be required to repay to the Debtors such paid amounts that 

exceed the postpetition obligations then outstanding without the right of any setoffs, claims, 

provisions for payment of any claims, or otherwise. 

IV. Outstanding Orders 

26. Prior to the Petition Date, and in the ordinary course of business, the Debtors may 

have ordered goods that will not be delivered until after the Petition Date 

(the “Outstanding Orders”).  To avoid becoming general unsecured creditors of the Debtors’ 

estates with respect to such goods, certain suppliers may refuse to ship or transport such goods 

(or may recall such shipments) with respect to such Outstanding Orders unless the Debtors issue 

substitute purchase orders postpetition.  To prevent any disruption to the Debtors’ business 

operations, and given that goods delivered after the Petition Date are afforded administrative 
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expense priority under section 503(b) of the Bankruptcy Code, the Debtors seek an order:  

(a) granting administrative expense priority under section 503(b) of the Bankruptcy Code to all 

undisputed obligations of the Debtors arising from the postpetition acceptance of goods subject 

to Outstanding Orders; and (b) authorizing the Debtors to satisfy such obligations in the ordinary 

course of business. 

Basis for Relief 

I. The Court Should Authorize the Payment of the Critical Vendor Claims 

27. Courts in this district and others generally acknowledge that it is appropriate to 

authorize the payment of prepetition obligations where necessary to protect and preserve the 

estate and an operating business’s going-concern value. See, e.g., In re Wehrenberg, Inc., 260 

B.R. 468, 469 (Bankr. E.D. Mo. 2001) (authority to pay prepetition claims of vendors); 

Armstrong World Indus., Inc. v. James A. Phillips, Inc. (In re James A. Phillips, Inc., 29 B.R. 

391, 398 (S.D.N.Y. 1983) (authority to pay prepetition claims of suppliers); see also In re 

CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (authority to pay prepetition claims 

of servicers).  In so doing, courts rely on several legal theories rooted in sections 105(a), 363(b), 

1107(a), and 1108 of the Bankruptcy Code. 

28. Courts recognize that payments to prepetition creditors are appropriate pursuant to 

section 105(a) of the Bankruptcy Code under the “doctrine of necessity” or the “necessity of 

payment” rule where such payments are necessary to the continued operation of the debtor’s 

business. See Bird v. Crown Convenience (In re NWFX, Inc.), 864 F.2d 588, 590 (8th Cir. 1988) 

(“The overriding consideration in bankruptcy, however, is that equitable principles govern.”); 

In re Wehrenberg, Inc., 260 B.R. at 469 (“Pursuant to 11 U.S.C. § 105(a) the Court may 

authorize the payment of prepetition claims when such payments are necessary to the continued 

operation of the Debtor.”) (citation omitted); In re Payless Cashways, Inc., 268 B.R. 543, 546 
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(Bankr. W.D. Mo. 2001) (authorizing payment of critical prepetition suppliers’ claims when such 

suppliers agree to provide postpetition trade credit); In re United Am., Inc., 327 B.R. 776, 782 

(Bankr. E.D. Va. 2005) (acknowledging the doctrine of necessity “because otherwise there will 

be no reorganization and no creditor will have an opportunity to recoup any part of its prepetition 

claim”); In re Boston & Me. Corp., 634 F.2d 1359, 1382 (1st Cir. 1980) (recognizing the 

existence of a judicial power to authorize trustees to pay claims for goods and services that are 

indispensably necessary to the debtors’ continued operation).  Several courts apply the doctrine 

of necessity where payment of a prepetition claim (a) is “necessary for the successful 

reorganization of the debtor,” (b) falls within “the sound business judgment of the debtor,” and 

(c) will not “prejudice other unsecured creditors.”  United Am., 327 B.R. at 782; see also In re 

Universal Fin., Inc., 493 B.R. 735, 739-40 (Bankr. M.D. N.C. 2013) (applying the United 

American three-part test); In re Corner Home Care, Inc., 438 B.R. 122, 126 (Bankr. W.D. Ky. 

2010) (same).  A bankruptcy court’s use of its equitable powers to “authorize the payment of 

pre-petition debt when such payment is needed to facilitate the rehabilitation of the debtor is not 

a novel concept.”  In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989). 

“Under 11 U.S.C. § 105 the court can permit pre-plan payment of a pre-petition obligation when 

essential to the continued operation of the debtor.”  In re NVR L.P., 147 B.R. 126, 127 (Bankr. 

E.D. Va. 1992) (citing In re Ionosphere Clubs, 98 B.R. at 177).  The rationale for the necessity 

of payment rule—the rehabilitation of a debtor in reorganization cases—is “the paramount policy 

and goal of Chapter 11.”  In re Ionosphere Clubs, 98 B.R. at 175-76; see also Mich. Bureau of 

Workers’ Disability Comp. v. Chateaugay Corp. (In re Chateaugay Corp.), 80 B.R. 279, 287 

(S.D.N.Y. 1987) (authorizing payment of prepetition worker’s compensation claims on grounds 

that the fundamental purpose of reorganization and equity powers of bankruptcy courts “is to 
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create a flexible mechanism that will permit the greatest likelihood of survival of the debtor and 

payment of creditors in full or at least proportionately”); In re Just For Feet, 242 B.R. 821, 826 

(Bankr. D. Del 1999) (finding that payment of prepetition claims to certain trade vendors was 

“essential to the survival of the debtor during the chapter 11 reorganization”); In re Quality 

Interiors, Inc., 127 B.R. 391, 396 (Bankr. N.D. Ohio 1991) (“[P]ayment by a debtor in 

possession of pre-petition claims outside of a confirmed plan of reorganization is generally 

prohibited by the Bankruptcy Code,” but “[a] general practice has developed . . . where 

bankruptcy courts permit the payment of certain pre-petition claims, pursuant to 11 U.S.C. § 105, 

where the debtor will be unable to reorganize without such payment”); In re Eagle-Picher Indus., 

Inc., 124 B.R. 1021, 1023 (Bankr. S.D. Ohio 1991) (approving payment of prepetition unsecured 

claims of tool makers as “necessary to avert a serious threat to the Chapter 11 process”); 

Burchinal v. Cent. Wash. Bank (In re Adams Apple, Inc.), 829 F.2d 1484, 1490 (9th Cir. 1987) 

(recognizing that allowance of “unequal treatment of pre-petition debts when necessary for 

rehabilitation . . . ” is appropriate). 

29. Courts have also authorized payment of prepetition obligations under section 

363(b) of the Bankruptcy Code where a sound business purpose exists for doing so.  See In re  

Kmart  Corp.,  359  F.3d  866,  872  (7th  Cir.  2004)  (recognizing  that  payment  of prepetition 

claims may be permitted under section 363, but holding that the debtor’s evidentiary record did 

not support paying the prepetition claims of vendors); In re Trilogy Development Co., LLC, 2010 

WL 6972664 (Bankr. W.D. Mo. 2010) (“The court should approve a use, sale or lease of 

property under Bankruptcy Code Section 363(b) if the debtor has established some articulated 

business justification for the proposed transaction.”); In re Channel One Commc’ns, Inc., 117 

B.R. 493, 496 (Bankr. E.D. Mo. 1990) (citing In re Lionel Corp., 722 F.2d 1063, 1071 (2d Cir. 
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1983)); In re Ionosphere Clubs, 98 B.R. at 175 (finding that a sound business justification 

existed to justify payment of prepetition wages); Armstrong, 29 B.R. at 397–98 (relying on 

section 363 of the Bankruptcy Code to allow contractor to pay prepetition claims of suppliers 

who were potential lien claimants because the payments were necessary for general contractors 

to release funds owed to debtors). 

30. Moreover, pursuant to sections 1107(a) and 1108 of the Bankruptcy Code, debtors 

in possession are fiduciaries “holding the bankruptcy estate[s] and operating the business[es] for 

the benefit of [their] creditors and (if the value justifies) equity owners.”  In re CoServ, 273 B.R. 

at 497.  Implicit in the fiduciary duties of any debtor in possession is the obligation to “protect 

and preserve the estate, including an operating business’s going-concern value.”  Id.  Some 

courts have noted that there are instances in which a debtor can fulfill this fiduciary duty 

“only . . . by the preplan satisfaction of a prepetition claim.”  Id.  The court in CoServ 

specifically noted the pre-plan satisfaction of prepetition claims would be a valid exercise of the 

debtor’s fiduciary duty when the payment “is the only means to effect a substantial enhancement 

of the estate . . . ” Id.  

31. Allowing the Debtors to pay Critical Vendor Claims, pursuant to all or some of 

the above-referenced Bankruptcy Code provisions, is especially appropriate where, as here, 

doing so is consistent with the “two recognized policies” of chapter 11 of the 

Bankruptcy Code—preserving going concern value and maximizing the value of property 

available to satisfy creditors.  See Bank of Am. Nat’l Trust & Savs. Ass’n v. 203 N. LaSalle St. 

P’Ship., 526 U.S. 434, 453 (1999). Indeed, reflecting the recognition that payment of prepetition 

claims of certain critical suppliers and vendors, as well as international vendors, in fact, both 

critical to a debtor’s ability to preserve going-concerns and maximize creditor recovery—thereby 
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increasing prospects for a successful reorganization—courts in this district routinely grant relief 

consistent to that which the Debtors are seeking herein. See, e.g., In re Peabody Energy Corp., 

No. 16-42529 (BSS) (Bankr. E.D. Mo April 15, 2016) (approving the payment of prepetition 

claims of shippers and warehousemen and service providers); In re Noranda Aluminum, Inc., No. 

16-10083 (BSS) (Bankr. E.D. Mo. Feb. 10, 2016) (approving payment of the prepetition claims 

of shippers and warehousemen, mechanics and materialmen); In re Arch Coal, Inc., No. 16-

40120 (CER) (Bankr. E.D. Mo. Jan. 14, 2016) (approving payment of prepetition claims related 

to shipping, warehousing, and servicing); see also In re AMR Corp., Case No. 11-15463 (SHL) 

(Bankr. S.D.N.Y. Nov. 29, 2011) (authorizing payment of all claims to critical international 

creditors up to an estimated $355 million); In re US Airways Group, Inc., Case No. 04-13819 

(SMM) (Bankr. E.D. Va. Sept. 12, 2004) (authorizing payment of approximately $25 million per 

month of prepetition obligations to international creditors); In re UAL Corp., Case No. 02-48191 

(ERW) (Bankr. N.D. Ill. Dec. 9, 2002) (authorizing payment of $35 million of prepetition 

obligations to international creditors); In re US Airways Group, Inc., Case No. 02-83984 (SSM) 

(Bankr. E.D. Va. Aug. 11, 2002) (authorizing payment of approximately $15 million per month 

of prepetition obligations to international creditors).  

32. In In re Kmart Corp., 359 F.3d 866 (7th Cir. 2004), the Seventh Circuit stated that 

a debtor may be able to use section 363(b)(1) of the Bankruptcy Code to pay prepetition claims 

“in order to keep ‘critical’ supplies flowing.”  Id. at 872.  The Seventh Circuit also held, 

however, that in the case before it, such prepetition payments were not proper because the debtor 

had not shown that “but for immediate full payment, vendors would cease dealing; and that the 

business will gain enough from continued transactions with the favored vendors to provide some 

residual benefit to the remaining disfavored creditors, or at least leave them no worse off.”  Id. at 
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868.  To illustrate the point, the Seventh Circuit pointed to Kmart’s grocery supplier, which was 

obligated under a long-term contract with Kmart, and thus, “[n]o matter how much [the grocery 

supplier] would have liked to dump Kmart, it had no right to do so.” Id. at 873 (citing 11 U.S.C. 

§ 362).  The Court further reasoned that, even if a vendor could stop dealing with the Debtors 

because it was not obligated under a contract, “[t]o abjure new profits because of old debts 

would be to commit the sunk-cost fallacy; well-managed business are unlikely to do this.” Id.  

Therefore, the Court held that there was no evidence that any vendors would cease doing 

business with Kmart, as a result, the critical vendor payments did not offer any prospective 

benefit to other creditors. Id.  

33. Here, none of the Debtors’ Critical Vendors are obligated under long-term 

contracts11 nor do they have the option of choosing whether or not to forgo future profits; these 

Critical Vendors currently lack the liquidity to take new orders, even if they wanted to accept 

post-petition orders.     

34. As described above, and as discussed in the Campagna Declaration, certain 

Critical Vendors have already begun refusing future orders until outstanding balances are paid.  

These Vendors are not committing “the sunk-cost fallacy” described in In re Kmart.  In re Kmart 

Corp., 359 F.3d at 873.  Rather, because the Debtors are often the largest, and in some cases the 

only, customer to certain of their Critical Vendors, the Debtors’ nonpayment or delayed payment 

has put the Critical Vendors in such a strained liquidity position that many of the Critical 

Vendors have hit their credit limits with their own lenders or suppliers.  Without payments from 

                                                 
11  As described above, the Debtors order specific product through individual Purchase Orders issued pursuant to 

Master Purchase Agreements or Master Sourcing Agreements.  Neither the Master Purchase Agreements nor 
the Master Sourcing Agreements obligate the suppliers to accept new Purchase Orders.  Therefore, certain of 
the Critical Vendors can refuse (and already have refused) to accept future Purchase Orders without violating 
the automatic stay. See 11 U.S.C. § 362. 
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the Debtors, certain of the Critical Vendors are no longer able, regardless of their willingness, to 

obtain the raw materials necessary to make the Debtors’ products.  If the Critical Vendors do not 

accept future orders, or do not produce or deliver existing orders, the Debtors may not be able to 

capitalize on the important back-to-school selling season.   

35. The Debtors submit that the requested relief represents a sound exercise of the 

Debtors’ business judgment, is necessary to avoid immediate and irreparable harm, and is 

justified under sections 105(a), 363(b), 1107, and 1008 of the Bankruptcy Code.  The Debtors’ 

failure to pay the Critical Vendor Claims could prolong the Debtors’ inability to obtain necessary 

supplies or services, prevent the Debtors from preserving favorable trade terms, and increase the 

likelihood for significant disruptions to the Debtors’ operations.  This failure could, in turn, 

jeopardize customer relationships and could significantly impair the value of the Debtors’ 

business.  The resulting harm to the Debtors’ estates far outweighs the cost associated with 

paying a portion of the Debtors’ prepetition obligations to the Vendors.  Thus, the Debtors’ other 

creditors, including their non-critical vendors, will be no worse off, and in fact will fare far 

better, if the Debtors are empowered to negotiate such payments to achieve a smooth transition 

into bankruptcy with minimal disruption to their operations.  Moreover, the amount that the 

Debtors are seeking on account of the Critical Vendor Claims on an interim basis is limited to 

approximately 8% percent of the Debtors’ outstanding accounts payable.  As such, the Debtors 

believe the relief sought in this Motion is vitally necessary to preserve the value of their estates 

for the benefit of all stakeholders in these chapter 11 cases and should be granted. 

A. Payment of Certain of the Debtors’ Obligations to Carriers and 
Warehouseman Is Necessary to Prevent Perfection of Liens Against the 
Debtors’ Assets 

36. In addition, certain of the Debtors’ assets may be subject to perfection of liens by 

third parties, including the Carriers and Warehousemen.  As discussed above, a Carrier or 
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Warehouseman may have a lien on goods in its possession that secures the charges or expenses 

incurred in connection with the transportation of the goods.  The Carrier or Warehouseman may 

be unwilling to release goods in their possession to which they may be entitled to liens, because 

releasing possession of goods may convert the status of their claims against the Debtors from 

secured to unsecured.  Therefore, unless the Court authorizes the Debtors to pay the Carrier and 

Warehousemen Claims, it is unlikely the Debtors will be able to obtain goods currently in transit.  

If the Carriers or Warehousemen possess lien rights or have the ability to exercise “self-help” 

remedies to secure payment of their claims, failure to satisfy the obligations owed to the Carriers 

and Warehousemen could have a material adverse effect that ultimately may devastate the 

Debtors’ operations to the detriment of the Debtors’ creditors. 

37. In addition, pursuant to section 363(e) of the Bankruptcy Code, the Carriers or the 

Warehousemen, as bailees, may be entitled to adequate protection of a valid possessory lien.  

Given that the value of the Carrier and Warehouse Products generally will far exceed the value 

of their respective claims, the satisfaction of prepetition claims of such parties will not harm 

creditors—and, in fact, will benefit them—because such payments will help preserve the 

going-concern value of the Debtors’ business.12 

38. Indeed, where debtors have shown that the payment of prepetition claims is 

critical to maximize the value of their estates, courts in this district and other jurisdictions have 

routinely authorized payments to carriers and warehousemen under similar circumstances. See, 

e.g., In re Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. Apr. 15, 2016) 

(approving the payment of prepetition claims of shippers and warehousemen and service 

providers); In re Noranda Aluminum, Inc., No. 16-10083 (BSS) (Bankr. E.D. Mo. Feb. 10, 2016) 

                                                 
12 Additionally, to the extent that a portion of the Carriers’ claims are related to the payment of custom duties, 

such claims may entitled to priority under section 507(a)(8)(F) of the Bankruptcy Code. 
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(approving payment of the prepetition claims of shippers and warehousemen, mechanics and 

materialmen); In re Arch Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 2016) 

(approving payment of prepetition claims related to shipping, warehousing, and servicing); In re 

Sabine Oil & Gas Corp., No. 15-11835 (SCC) (Bankr. S.D.N.Y. Aug. 10, 2015) (approving the 

payment of prepetition claims of shippers and warehousemen claimants on the basis that shippers 

and warehousemen could refuse to deliver or return the debtors’ goods if prepetition claims were 

not satisfied). 

B. The Court Should Authorize the Payment of Claims Entitled to Priority 
Pursuant to Section 503(b)(9) of the Bankruptcy Code 

39. Section 503(b)(9) of the Bankruptcy Code provides administrative priority for the 

“value of any goods received by the debtor within 20 days before the date of commencement of a 

case under this title in which goods have been sold to the debtor in the ordinary course of such 

debtor’s business.”  These claims must be paid in full for the Debtors to confirm a chapter 11 

plan.  See 11 U.S.C. § 1129(a)(9)(A).  Consequently, payment of such claims now only provides 

such parties with what they would be entitled to receive under a chapter 11 plan.  Conversely, the 

Debtors’ failure to pay these claims could cause significant concerns among the Debtors’ 

vendors regarding the Debtors’ prospects for continuing to operate as a going-concern during 

these chapter 11 cases.  Indeed, all creditors will benefit from the seamless transition of the 

Debtors’ operations into bankruptcy. 

40. The Bankruptcy Code does not prohibit a debtor from paying such claims prior to 

confirmation.  As administrative claims incurred in the ordinary course of business, the Debtors 

believe they may pay such claims in accordance with their business judgment pursuant to 

section 363(c)(1) of the Bankruptcy Code.  See In re Dura Auto. Sys. Inc., No. 06-11202 (KJC) 

(Bankr. D. Del. Oct. 31, 2006) Hr’g Tr. 49:21-23 (“I think arguably the [D]ebtor could pay its 
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503(b)(9) claimants without court approval.”).  The timing of such payments also lies squarely 

within the Court’s discretion. See Matter of Isis Foods, Inc., 27 B.R. 156, 157 (W.D. Mo. 1982) 

(“The time of payment [of administrative claims] is wholly within the discretion of the 

Bankruptcy Court.”); In re Global Home Prods., LLC, No. 06-10340 (KG), 2006 WL 3791955, 

at *3 (Bankr. D. Del. Dec. 21, 2006) (agreeing with parties that “the timing of the payment of 

that administrative expense claim is left to the discretion of the Court”).   

41. The Debtors’ ongoing ability to obtain goods as provided herein is key to their 

survival and necessary to preserve the value of their estates.  Absent payment of the 503(b)(9) 

Claims at the outset of these chapter 11 cases—which merely accelerates the timing of payment 

and not the ultimate treatment of such claims—the Debtors could be denied access to the goods 

necessary to maintain the Debtors’ business operations.  Failure to honor these claims in the 

ordinary course of business may also cause the Debtors’ vendor base to withhold support for the 

Debtors during the chapter 11 process.  Such vendors could accelerate or eliminate favorable 

trade terms.  Needless to say, such costs and distractions could impair the Debtors’ ability to 

stabilize their operations at this critical juncture to the detriment of all stakeholders.  In addition, 

courts in this district and others have regularly authorized the payment of claims arising under 

section 503(b)(9) of the Bankruptcy Code in the ordinary course of business.  See, e.g., In re 

Arch Coal, Inc., No. 16-40120 (Bankr. E.D. Mo. Jan. 13, 2016); In re Noranda Aluminum, Inc., 

No. 16-10083 (Bankr. E.D. Mo. Feb. 10, 2016); In re Peabody Energy Corp., No. 16-42529 

(Bankr. E.D. Mo. May, 17, 2016); In re Sabine Oil & Gas Corp., No. 15-11835 (SCC) (Bankr. 

S.D.N.Y. Aug. 10, 2015); In re Chassix Holdings, Inc., No. 15-10578 (MEW) (Bankr. S.D.N.Y. 

Apr. 14, 2015); In re Horsehead Holding Corp., No. 16-10287 (CSS) (Bankr. D. Del. Mar.  8, 

2016).  
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C. The Court Should Confirm that Outstanding Orders Are Administrative 
Expense Priority Claims and that Payment of Such Claims Is Authorized 

42. Pursuant to section 503(b) of the Bankruptcy Code, most obligations that arise in 

connection with the postpetition delivery of goods and services, including goods ordered 

prepetition, are administrative expense priority claims because they benefit the estate 

postpetition.  Thus, the granting of the relief sought herein with respect to the Outstanding 

Orders will not provide the suppliers with any greater priority than they would otherwise have if 

the relief requested herein were not granted, and will not prejudice any other party in interest.   

43. Absent such relief, however, the Debtors may be required to expend substantial 

time and effort reissuing the Outstanding Orders to provide the suppliers with assurance of such 

administrative priority.  Any disruption to the continuous and timely flow of goods to the 

Debtors could result in substantial delays in the Debtors’ operations, which could lead to 

dissatisfied customers and reduced sales.  Accordingly, the Debtors submit that the Court should 

confirm the administrative expense priority status of the Outstanding Orders and should 

authorize the Debtors to pay the Outstanding Orders in the ordinary course of business. 

Processing of Checks and Electronic Fund Transfers Should be Authorized 

44. Under the Debtors’ existing cash management system, the Debtors have made 

arrangements to readily identify checks or wire transfer requests relating to the Vendor 

Claims.  The Debtors believe there is minimal risk that checks or wire transfer requests that the 

Court has not authorized will be inadvertently made.  Thus, the Debtors request that the Court 

authorize, but not direct, all applicable financial institutions to receive, process, honor, and pay 

any and all checks or wire transfer requests in respect of the Vendor Claims; provided that 

sufficient funds are on deposit and standing in the Debtors’ credit in the applicable bank 

accounts to cover such payments. 
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The Requirements of Bankruptcy Rule 6003 are Satisfied 

45. Bankruptcy Rule 6003 empowers a court to grant relief within the first 21 days 

after the Petition Date “to the extent that relief is necessary to avoid immediate and irreparable 

harm.”  For the reasons discussed above, authorizing the Debtors to pay these claims and 

granting the other relief requested herein is integral to the Debtors’ ability to transition their 

operations into these chapter 11 cases.  Failure to receive such authorization and other relief 

during the first 21 days of these chapter 11 cases would severely disrupt the Debtors’ operations 

at this critical juncture.  The relief requested is necessary for the Debtors to operate their 

business in the ordinary course and preserve the ongoing value of the Debtors’ operations and 

maximize the value of their estates for the benefit of all stakeholders.  Accordingly, the Debtors 

submit that they have satisfied the “immediate and irreparable harm” standard of Bankruptcy 

Rule 6003 to support granting the relief requested herein. 

Waiver of Stay under Bankruptcy Rule 6004(h) 

46. Pursuant to Bankruptcy Rule 6004(h), “[a]n order authorizing the use, sale, or 

lease of property other than cash collateral is stayed until the expiration of 14 days after entry of 

the order, unless the court orders otherwise.”  Fed. R. Bankr. P. 6004(h).  As set forth throughout 

this Motion, failure to grant the relief requested herein would be detrimental to the Debtors, their 

estates and all stakeholders.  For this reason and those set forth above, the Debtors submit that 

ample cause exists to justify a waiver of the fourteen day stay imposed by Bankruptcy Rule 

6004(h), to the extent applicable. 

Reservation of Rights 

47. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other 

party-in-interest’s rights to dispute any claim, or an approval or assumption of any agreement, 
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contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 

relief sought herein, any payment made pursuant to an order of the Court is not intended to be 

nor should it be construed as an admission as to the validity of any claim or a waiver of the 

Debtors’ or any other party-in-interest’s rights to subsequently dispute such claim. 

Notice 

48. The Debtors will provide notice of this Motion to: (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 Agent; (f) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

and (p) any party that has requested notice pursuant to Bankruptcy Rule 2002 (collectively, the 

“Notice Parties”).  The Debtors submit that, in light of the nature of the relief requested, no other 

or further notice need be given. 

No Prior Request 

49. No prior request for the relief sought in this Motion has been made to this or any 

other court. 
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

Proposed Final Order (a) granting the relief requested herein and (b) granting such other relief as 

is just and proper. 

Dated:  April 5, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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UNITED STATES BANKRUPTCY COURT 

EASTERN DISTRICT OF MISSOURI 
EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 
 )  

DEBTORS’ MOTION SEEKING  
ENTRY OF INTERIM AND FINAL ORDERS 

(I) AUTHORIZING THE PAYMENT OF CERTAIN  
PREPETITION TAXES AND FEES AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179].  The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource, Inc., 3231 SE 6th Avenue, Topeka, 
KS 66607, United States. 

2  The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein.  
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Relief Requested3 

1. By this Motion,  and pursuant sections 105(a), 363(b), 507(a)(8), and 541 of 

title 11 of the United States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”) and 

rules 6003 and 6004 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), the 

Debtors seek entry of an interim order (the “Proposed Interim Order”)4 and a final order 

(the “Proposed Final Order”):5 (a) authorizing the Debtors to remit and pay Taxes and Fees 

accrued prior to the Petition Date and that will become payable during the pendency of these 

chapter 11 cases, including those obligations subsequently determined upon audit or otherwise to 

be owed for periods prior to the Petition Date; and (b) granting related relief.  In addition, the 

Debtors request that the Court schedule a final hearing within approximately 21 days of the 

commencement of these chapter 11 cases to consider approval of this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri 

(the “Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule 81-9.01(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry 

of a final order by the Court in connection with this motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 
                                                 
3  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such terms 

elsewhere in this Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Interim Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 

5  A copy of the Proposed Final Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”), comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries. The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States. 

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

business and managing their properties as debtors in possession pursuant to sections 1107(a) and 

1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed a 

motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases and no committees have been appointed. 

The Debtors’ Tax and Fee Obligations 

6. In the ordinary course of their business, the Debtors collect, withhold, and incur 

income, sales, use, excise, import, franchise, foreign, and property taxes, as well as business fees 

(collectively, the “Taxes and Fees”).6  The Debtors remit the Taxes and Fees to various federal, 

state, local, and foreign governments, including taxing and licensing authorities 

(collectively, the “Authorities”).  A schedule identifying the Authorities is attached hereto as 

                                                 
6  By this Motion, the Debtors do not seek the authority to collect and remit state and federal employee-related 

taxes and withholdings.  Such relief is instead requested in the Debtors’ Motion Seeking Entry of Interim and 
Final Orders (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, filed 
contemporaneously herewith. 
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Exhibit A.7  Taxes and Fees are remitted and paid by the Debtors through checks and electronic 

transfers that are processed through their banks and other financial institutions.  The Debtors 

estimate that approximately $11,385,000 in Taxes and Fees related to the prepetition period will 

become due and payable to the Authorities within 21 days after the Petition Date. 

7. The Debtors pay the Taxes and Fees to the Authorities on a periodic basis, 

remitting them monthly, quarterly, semiannually, or annually depending on the nature and 

incurrence of a particular Tax or Fee.  Although the Debtors believe that they are substantially 

current with respect to their payment of Taxes and Fees, the Debtors seek to make such 

payments where:  (a) Taxes and Fees are accrued or incurred postpetition; (b) Taxes and Fees 

accrued or were incurred prepetition but were not paid prepetition, or were paid in an amount 

less than actually owed; (c) Taxes and Fees paid prepetition by the Debtors were lost or 

otherwise not received in full by any of the Authorities; or (d) Taxes and Fees incurred for 

prepetition periods that become due after the commencement of these chapter 11 cases. 

8. The Taxes and Fees are summarized as follows: 

 

[Remainder of page intentionally left blank] 

                                                 
7  Although Exhibit A is intended to be comprehensive, the Debtors may have inadvertently omitted Authorities 

from Exhibit A.  By this Motion, the Debtors request relief with respect to Taxes and Fees payable to all 
Authorities, regardless of whether such Authority is specifically identified on Exhibit A. 
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Category Description 
Approximate 

Amount Due as 
of Petition Date 

Approximate 
Interim Relief 

Sales and Use Taxes  Taxes imposed on the manufacture, sale, or use of certain 
types of goods and services. 

$7,050,000 $7,050,000 

Income and 
Withholding Taxes 

Taxes imposed on the Debtors’ income and required to 
conduct business in the ordinary course. 

$0 $0 

Franchise Taxes Taxes required to conduct business in the ordinary course. $650,000 $250,000 

Foreign Taxes8 Foreign Corporate Taxes and Foreign Value Added Taxes 
imposed on the Debtors’ non-domestic business. 

$925,000 $910,000 

Property Taxes  Taxes and obligations related to real and personal property 
holdings. 

$1,750,000  $100,000 

Import Taxes Duty and excise taxes related to purchases and sales of 
goods from/in other jurisdictions. 

$3,000,000 $3,000,000 

Business License Fees Fees related to compliance with state licensing, permits, 
reporting, and other related fees paid to state agencies. 

$75,000 $75,000 

Total: $13,450,000 $11,385,000 

 
9. The Debtors believe that failing to pay the Taxes and Fees could materially 

disrupt the Debtors’ business operations in several ways.  First, failing to pay certain of the 

Taxes and Fees, particularly franchise taxes, likely would cause the Debtors to lose their ability 

to conduct business in certain jurisdictions.  Second, the Authorities could initiate audits, 

suspend operations, file liens, or seek to lift the automatic stay, which would unnecessarily divert 

the Debtors’ attention from the reorganization process.  Third, failing to pay Taxes and Fees 

could potentially subject certain of the Debtors’ directors and officers to claims of personal 

liability, which likely would distract those key persons from their duties related to the Debtors’ 

restructuring.  Fourth, unpaid Taxes and Fees may result in penalties, the accrual of interest, or 

both, which could negatively impact the Debtors’ business or the reorganization process.  

                                                 
8  For purposes of estimation, where applicable in this Motion, tax obligations incurred in Canadian dollars have 

been converted to U.S. dollars based on an exchange rate of approximately 0.7504 as of March 30, 2017, as 
published by the Wall Street Journal, online edition. 
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Moreover, the Debtors collect and hold certain outstanding tax liabilities in trust for the benefit 

of the applicable Authorities, and these funds may not constitute property of the Debtors’ estates.  

In addition, certain unpaid Taxes and Fees will need to be paid as part of a plan of reorganization 

in these cases.   

I. Sales and Use Taxes 

10. The Debtors incur, collect, and remit sales taxes to the Authorities in connection 

with the sale and distribution of their products (collectively, the “Sales Taxes”).  Additionally, 

the Debtors purchase a variety of equipment, materials, and supplies necessary for the operation 

of their business from vendors who may not have operations in the state where the property is to 

be delivered, and therefore, do not charge the Debtors sales tax in connection with such 

purchases.  In these cases, applicable law generally requires the Debtors to subsequently pay use 

taxes on such purchases to the applicable Authorities (the “Use Taxes,” and together with the 

Sales Taxes, the “Sales and Use Taxes”).  The Debtors generally remit Sales and Use Taxes on a 

weekly, monthly, or quarterly basis depending on the requirements of each Authority.   

11. In their 2016 fiscal year (“Fiscal 2016”), which ran from January 30, 2016 to 

January 28, 2017, the Debtors paid approximately $105,000,000 in the aggregate in Sales and 

Use Taxes to the Authorities.  As of the Petition Date, the Debtors estimate they have incurred or 

collected approximately $7,050,000 in Sales and Use Taxes that have yet to be remitted to the 

relevant Authorities, all of which will become due within 21 days after the Petition Date.  Thus, 

the Debtors request authority to remit up to $7,050,000 in Sales and Use Taxes upon entry of the 

Interim and Final Orders, and to continue remitting Sales and Use Taxes in the ordinary course 

of business on a postpetition basis, pending entry of the Final Order granting the relief requested 

herein. 

Case 17-42267    Doc 12    Filed 04/04/17    Entered 04/04/17 21:10:09    Main Document  
    Pg 6 of 118



 

7 
KE 46235894 

II. Income and Withholding Taxes 

12. In the ordinary course of their business, the Debtors incur local, state, and federal 

income taxes (collectively, the “Income Taxes”).  The Debtors pay Income Taxes on a quarterly 

or annual basis, depending on the jurisdiction.  As of the Petition Date, the Debtors believe there 

are no amounts due on account of Income Taxes and that no amounts will come due within 21 

days after the Petition Date. 

13. Out of an abundance of caution, to the extent that the Debtors have:  

(a) miscalculated the amounts due for Income Taxes; (b) paid an amount that was less than is 

actually owed; or (c) made any payments prepetition that were rejected, lost, or otherwise not 

received in full by any applicable Authority, the Debtors request authority to pay any accrued 

prepetition Income Taxes that may come due in the ordinary course of business on a postpetition 

basis, pending entry of the Final Order granting the relief requested herein. 

III. Franchise Taxes 

14. The Debtors are required to pay various state franchise taxes in order to continue 

conducting their business pursuant to state laws (the “Franchise Taxes”).  The Debtors typically 

pay the Franchise Taxes on an annual or semi-annual basis, depending on when the relevant 

Authority charges the Franchise Tax.  In Fiscal 2016, the Debtors paid approximately $1,700,000 

in Franchise Taxes. 

15. As of the Petition Date, the Debtors estimate they owe approximately $650,000 to 

the relevant Authorities on account of prepetition Franchise Taxes, approximately $250,000 of 

which is expected to be due within 21 days after the Petition Date.  Failure to pay Franchise 

Taxes as they become due in the ordinary course likely would cause the Debtors to lose their 

ability to conduct business in the applicable jurisdictions.  As such, the Debtors request authority 

to remit up to $250,000 in Franchise Taxes upon entry of the Interim and Final Orders, and to 
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continue remitting Franchise Taxes in the ordinary course of business on a postpetition basis, 

pending entry of the Final Order granting the relief requested herein. 

IV. Foreign Taxes 

16. Because part of the Debtors’ business is conducted overseas, the Debtors incur 

various taxes from foreign jurisdictions, including foreign corporate income taxes, value added 

taxes, withholding taxes, and other foreign taxes (collectively, the “Foreign Taxes”).9  The 

Debtors typically pay Foreign Taxes on an annual, quarterly, or periodic basis.  In Fiscal 2016, 

the Debtors paid approximately $10,000,000 in Foreign Taxes, of which approximately 

$9,500,000 consisted of Canadian value added taxes related to the Debtors’ retail operations in 

Canada. 

17. As of the Petition Date, the Debtors estimate that approximately $925,000 in 

connection with Foreign Taxes are owed to government Authorities, approximately $910,000 of 

which is expected to be due within 21 days after the Petition Date.  As such, the Debtors request 

authority to remit up to $910,000 in accrued prepetition Foreign Taxes upon entry of the Interim 

and Final Orders, and to continue to pay Foreign Taxes to the extent any amounts become due in 

the ordinary course of business on a postpetition basis, pending entry of the Final Order granting 

the relief requested herein. 

V. Property Taxes 

18.   State and local laws in the jurisdictions where the Debtors operate generally 

grant Authorities the power to levy property taxes against the Debtors’ real property 

(the “Real Property Taxes”) and personal property (the “Personal Property Taxes,” and together 

                                                 
9  With the notable exceptions of Foreign Taxes owed by Debtors Payless ShoeSource Canada LP and Collective 

Brands Logistics, Limited related to the Debtors’ business operations in Canada and Asia, respectively, Debtor 
Payless Finance, Inc. typically makes Foreign Taxes payments on behalf of its Debtor and non-Debtor affiliates.  
Intercompany balances resulting from these payments are tracked and settled as part of the Company’s overall 
cash management system.   
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with the Real Property Taxes, the “Property Taxes”).  To avoid the imposition of statutory liens 

on their real and personal property, the Debtors typically pay the Property Taxes in the ordinary 

course of business on an annual or periodic basis, in accordance with the requirements of each 

jurisdiction.  In addition, the Debtors pay taxes on rent for their New York City lease in the 

amount of $250,000 per annum, payable on a quarterly basis. 

19. In Fiscal 2016, the Debtors paid approximately $2,600,000 in Real Property 

Taxes and approximately $2,700,000 in Personal Property Taxes.  As of the Petition Date, 

the Debtors estimate that they have accrued approximately $650,000 in Personal Property Taxes 

and $1,100,000 in Real Property Taxes.  The Debtors estimate that approximately $100,000 of 

Property Taxes is expected to be due within 21 days after the Petition Date.  As such, the Debtors 

request authority to remit up to $100,000 in Property Taxes upon entry of the Interim and Final 

Orders, and to continue remitting Property Taxes in the ordinary course of business on a 

postpetition basis, pending entry of the Final Order granting the relief requested herein.   

VI. Import Taxes 

20. The Debtors pay import duties to the United States on a monthly basis with 

respect to their purchases of goods primarily from China and Vietnam, as well as excise taxes on 

goods imported primarily from China and Vietnam (collectively, the “Import Taxes”).  In Fiscal 

2016, the Debtors paid approximately $46,600,000 in Import Taxes.  As of the Petition Date, the 

Debtors estimate that they have accrued approximately $3,000,000 in Import Taxes, all of which 

will become due within 21 days of the Petition Date.  As such, the Debtors request authority to 

remit up to $3,000,000 in Import Taxes upon entry of the Interim and Final Orders, and to 

continue remitting Import Taxes in the ordinary course of business on a postpetition basis, 

pending entry of the Final Order granting the relief requested herein. 
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VII. Business License Fees 

21. State and local laws in the jurisdictions where the Debtors operate require the 

Debtors to obtain and pay fees for a wide range of business licenses, permits, and annual 

reporting fees (the “Business License Fees”) to remain in good standing with the applicable 

Authorities.  The methods for calculating Business License Fees and the deadlines for paying 

such amounts due thereunder vary by jurisdiction.  In Fiscal 2016, the Debtors paid 

approximately $750,000 in Business License Fees. 

22. As of the Petition Date, the Debtors estimate that they have accrued 

approximately $75,000 in Business License Fees, all of which will become due within 21 days 

after the Petition Date.  Accordingly, the Debtors request authority to remit up to $75,000 in 

Business License Fees upon entry of the Interim and Final Orders, and to continue remitting 

Business License Fees in the ordinary course of business on a postpetition basis, pending entry of 

the Final Order granting the relief requested herein. 

Basis for Relief 

I. Certain of the Taxes and Fees May Not be Property of the Debtors’ Estates 

23. Many of the Taxes and Fees are collected or withheld by the Debtors on behalf of 

the applicable Authorities and are held in trust by the Debtors. See, e.g., I.R.C. § 7501 (stating 

that certain Taxes and Fees are held in trust).  As such, these Taxes and Fees are not property of 

the Debtors’ estates under section 541 of the Bankruptcy Code. See 11 U.S.C. § 541(d); see also 

Begier v. IRS, 496 U.S. 53, 57–60 (1990) (holding that any prepetition payment of trust fund 

taxes is not an avoidable preference since funds are not the debtor’s property); In re Shank, 

792 F.2d 829, 833 (9th Cir. 1986) (finding that sales tax required by state law to be collected by 

sellers from their customers is a “trust fund” tax and not released by bankruptcy discharge); 

DeChiaro v. N.Y. State Tax Comm’n, 760 F.2d 432, 435–36 (2d Cir. 1985) (same).  To the extent 

Case 17-42267    Doc 12    Filed 04/04/17    Entered 04/04/17 21:10:09    Main Document  
    Pg 10 of 118



 

11 
KE 46235894 

these “trust fund” taxes are collected, they are not property of the Debtors’ estates under 

section 541(d) of the Bankruptcy Code.  See In re Am. Int’l Airways, Inc., 70 B.R. 102, 104–05 

(Bankr. E.D. Pa. 1987).  Because the Debtors may not have an equitable interest in funds held on 

account of such “trust fund” taxes, the Debtors should be permitted to pay those funds to the 

Authorities as they become due.10 

II. Certain of the Taxes and Fees May Be Secured or Priority Claims Entitled to 
Special Treatment Under the Bankruptcy Code 
 
24. Claims for certain Taxes and Fees are or may be priority claims entitled to 

payment before general unsecured claims.  See 11 U.S.C. § 507(a)(8) (describing taxes entitled 

to priority treatment).  Moreover, to the extent that such amounts are entitled to priority 

treatment under the Bankruptcy Code, the respective Authorities may attempt to assess interest 

and penalties if such amounts are not paid.  See 11 U.S.C. § 507(a)(8)(G) (granting priority status 

to “a penalty related to a claim of a kind specified in this paragraph and in compensation for 

actual pecuniary loss”).  Claims entitled to priority status pursuant to section 507(a)(8) of the 

Bankruptcy Code must be paid in full under a confirmable plan pursuant to section 1129(a)(9)(C) 

of the Bankruptcy Code.  Therefore, payment of certain Taxes and Fees at this time only affects 

the timing of the payment for the amounts at issue and will not unduly prejudice the rights and 

recoveries of junior creditors. 

III. Payment of the Taxes and Fees As Provided Herein Is a Sound Exercise of the 
Debtors’ Business Judgment 
 
25. The Court may also authorize the Debtors to pay the Taxes and Fees under 

section 363(b)(1) of the Bankruptcy Code, which provides that “[t]he trustee, after notice and a 

hearing, may use, sell, or lease, other than in the ordinary course of business, property of the 

                                                 
10 For the avoidance of doubt, the Debtors hereby request authority to pay the Taxes and Fees as provided herein 

regardless of whether such Taxes and Fees constitute trust fund obligations. 
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estate . . . .” 11 U.S.C. § 363(b)(1). Under this section, a court may authorize a debtor to pay 

certain prepetition obligations.  See, e.g., In re Total Hockey, Inc., No. 16-44815 (CER) 

(Bankr. E.D. Mo. July 8, 2016) (authorizing debtor to pay certain prepetition taxes); In re 

Peabody Energy Corp., No. 16-42529 (BSS) (Bankr. E.D. Mo. Apr. 15, 2016) (same); In re Arch 

Coal, Inc., No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 2016) (same); In re Apex Oil Co., 92 

B.R. 847 (Bankr. E.D. Mo. 1988) (same); In re Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. 

S.D.N.Y. 1989) (affirming lower court order authorizing payment of prepetition wages pursuant 

to section 363(b) of the Bankruptcy Code).  To do so, courts require that the debtor “show that a 

sound business purpose justifies such actions.”  In re Montgomery Ward Holding Corp., 242 

B.R. 147, 153 (D. Del. 1999) (citations omitted); see also In re Channel One Commc’ns, Inc., 

117 B.R. 493, 496 (Bankr. E.D. Mo. 1990) (citing Comm. of Equity Sec. Holders v. Lionel Corp. 

(In re Lionel Corp.), 722 F.2d 1063, 107 (2d Cir. 1983)); TLP Servs., LLC v. Stoebner (In re 

Polaroid Corp.), 460 B.R. 740, 741–42 (B.A.P. 8th Cir. 2011).  Moreover, “[w]here the debtor 

articulates a reasonable basis for its business decisions (as distinct from a decision made 

arbitrarily or capriciously), courts will generally not entertain objections to the debtor’s 

conduct.”  See In re Johns-Manville Corp., 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986) (citation 

omitted); see also In re Tower Air, Inc., 416 F.3d 229, 238 (3d Cir. 2005) (stating that 

“[o]vercoming the presumptions of the business judgment rule on the merits is a near-Herculean 

task”). 

26. The Debtors’ ability to pay the Taxes and Fees is critical to their continued and 

uninterrupted operations.  If certain Taxes and Fees remain unpaid, the Authorities may seek to 

recover such amounts directly from the Debtors’ directors, officers, or employees, thereby 

distracting such key personnel from the administration of these chapter 11 cases.  See, e.g., 
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Schmehl v. Helton, 662 S.E.2d 697, 707 (W. Va. 2008) (noting that corporate officers may be 

held responsible for payment of certain corporate taxes).  Any collection action on account of 

such claims, and any potential ensuing liability, would distract the Debtors and their personnel to 

the detriment of all parties-in-interest.  The dedicated and active participation of the Debtors’ 

officers and employees is integral to the Debtors’ continued operations and essential to the 

orderly administration and, ultimately, the success of these chapter 11 cases.  

27. Furthermore, the Debtors’ liability to pay the Taxes and Fees may ultimately 

result in increased tax liability for the Debtors if interest and penalties accrue on the Taxes and 

Fees, which amounts also may be entitled to priority treatment.  Such a result would be contrary 

to the best interests of the Debtors’ estates and all stakeholders.  As noted above, many of the 

Taxes and Fees may be entitled to priority status pursuant to section 507(a)(8)(C) of the 

Bankruptcy Code.  As priority claims, these obligations must be paid in full before any general 

unsecured obligations of the Debtors may be satisfied.  To the extent that the Debtors are not 

able to timely pay the prepetition Taxes and Fees, they may ultimately be required to pay those 

amounts with additional interest and penalties.  The Debtors’ failure to pay the prepetition Taxes 

and Fees as they come due may ultimately increase the amount of priority claims held by the 

Authorities against the Debtors’ estates to the detriment of the Debtors’ general unsecured 

creditors and other stakeholders.  See 11 U.S.C. § 507(a)(8)(C), (G).  Accordingly, the Court 

should grant the Debtors authority to pay the prepetition Taxes and Fees as provided herein. 

28. Courts in this district and other jurisdictions have often granted relief similar to 

that requested herein.  See, e.g., In re Total Hockey, Inc., No. 16-44815 (CER) (Bankr. E.D. Mo. 

July 8, 2016) (authorizing debtors to pay prepetition taxes); In re Peabody Energy Corp., 

No. 16-42529 (BSS) (Bankr. E.D. Mo. Apr. 15, 2016) (same); In re Noranda Aluminum, Inc., 
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No. 16-10083 (BSS) (Bankr. E.D. Mo. Feb. 10, 2016) (same); In re Arch Coal, Inc., 

No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 2016) (same); In re Bakers Footwear Grp. Inc., 

No. 12-49658 (CER) (Bankr. E.D. Mo. Oct. 9, 2012); see also In re Breitburn Energy Partners 

LP, No. 16-11390 (SMB) (Bankr. S.D.N.Y. June 15, 2016) (same); In re Aeropostale, Inc., 

No. 16-11275 (SHL) (Bankr. S.D.N.Y. June 3, 2016) (same).11 

Processing of Checks and Electronic Fund Transfers Should Be Authorized 

29. The Debtors have sufficient funds to pay any amounts related to the Taxes and 

Fees in the ordinary course of business.  Under the Debtors’ existing cash management system, 

the Debtors have made arrangements to readily identify checks or wire transfer requests relating 

to the Taxes and Fees, as applicable.  The Debtors believe there is minimal risk that checks or 

wire transfer requests that the Court has not authorized will be inadvertently made.  Thus, 

the Debtors request that the Court authorize, but not direct, all applicable financial institutions to 

receive, process, honor, and pay any and all checks or wire transfer requests in respect of the 

Taxes and Fees, provided that sufficient funds are on deposit and standing in the Debtors’ credit 

in the applicable bank accounts to cover such payments. 

The Requirements of Bankruptcy Rule 6003 Are Satisfied 

30. Bankruptcy Rule 6003 empowers a court to grant relief within 21 days after the 

Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

Immediate and irreparable harm exists where the absence of relief would impair a debtor’s 

ability to reorganize or threaten the debtor’s future as a going concern.  For the reasons discussed 

above, authorizing the Debtors to pay the Taxes and Fees accrued prior to the Petition Date as 

provided herein is integral to the Debtors’ ability to transition their operations into these 

                                                 
11  Because of the voluminous nature of these orders, such orders have not been attached to this Motion.  Copies of 

these orders are available upon request to the Debtors’ proposed counsel. 
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chapter 11 cases and the failure to pay said Taxes and Fees could severely disrupt the Debtors’ 

operations at a critical juncture.  Accordingly, the Debtors submit that they have satisfied the 

“immediate and irreparable harm” standard of Bankruptcy Rule 6003 to support granting the 

relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

31. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

32. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other 

parties-in-interests rights to dispute any claim, or an approval or assumption of any agreement, 

contract, or lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their 

right to contest any claim related to the relief sought herein.  Likewise, if the Court grants the 

relief sought herein, any payment made pursuant to an order of the Court is not intended to be 

nor should it be construed as an admission as to the validity of any claim or a waiver of the 

Debtors’ or any other parties-in-interest’s rights to subsequently dispute such claim. 

Notice 

33. The Debtors will provide notice of this Motion to:  (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 
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Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) the Authorities; and (q) any party that has requested notice pursuant to Bankruptcy Rule 2002 

(collectively, the “Notice Parties”).  The Debtors submit that, in light of the nature of the relief 

requested, no other or further notice need be given.  

No Prior Request 

34. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 

[Remainder of page intentionally left blank] 
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WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

the Proposed Final Order (a) granting the relief requested herein, and (b) granting such other 

relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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EXHIBIT A 

Authorities 
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Taxing Authority Exhibit

Taxing Authority Address

ADA COUNTY ASSESSOR
200 W FRONT ST

BOISE, ID 83702‐7300

ADAIR COUNTY ASSESSOR
106 W WASHINGTON ST

KIRKSVILLE, MO 63501‐2889

ADAMS COUNTY ASSESSOR

4430 S ADAMS COUNTY PKWY

2ND FLOOR STE C2100

BRIGHTON, CO 80601

ADAMS COUNTY TAX ASSESSOR
P.O. BOX 1026

NATCHEZ, MS 39121

ADAMS COUNTY TREASURER
P.O. BOX 470

FRIENDSHIP, WI 53934

ADAMS COUNTY TREASURER
PO BOX 869

BRIGHTON, CO 80601‐0869

AIKEN COUNTY TREASURER
PO BOX 636

AIKEN, SC 29802

ALABAMA DEPARTMENT OF REVENUE
P.O. BOX 320001

MONTGOMERY, AL 36132‐0001

ALABAMA DEPARTMENT OF REVENUE
P.O. BOX 327790

MONTGOMERY, AL 36132‐7790

ALACHUA COUNTY APPRAISER
12 SE 1ST ST ROOM 213

GAINESVILLE, FL 32601‐6886

ALAMANCE COUNTY ASSESSOR
124 WEST ELM STREET

GRAHAM, NC 27253

ALAMEDA COUNTY TAX COLLECTOR

BUSINESS LICENSE TAX SECTION

224 W. WINTON AVE., RM. #169

HAYWARD, CA 94544‐1220

ALAMOSA COUNTY ASSESSOR
P O BOX 638

ALAMOSA, CO 81101

ALASKA DEPARTMENT OF REVENUE

TAXATION DIVISION

550 W 7TH AVE, STE. 500

ANCHORAGE, AK 99501‐3555

ALBEMARLE COUNTY

BUSINESS TAX DIVISION

401 MCINTIRE RD ROOM 130

CHARLOTTEVILLE, VA 22902‐4596

ALBION FIRE DISTRICT
P.O. BOX 579

ALBION, RI 2802

ALCORN COUNTY ASSESSOR
P.O. BOX 179

CORINTH, MS 38835‐0179

ALDINE INDEPENDENT SCHOOL DISTRICT

TAX ASSESSOR

14909 ALDINE WESTFIELD RD

HOUSTON, TX 77032

ALIEF I.S.D.
14051 BELLAIRE BLVD.

HOUSTON, TX 77083

ALLEGANY COUNTY TAX OFFICE

COURTHOUSE

30 WASHINGTON ST.

CUMBERLAND, MD 21502

ALLEGHENY TOWNSHIP
3131 COLONIAL DR

DUNCANSVILLE, PA 16635

ALLEN CO ASSESSOR PERSONAL PROP
1 E MAIN ST RM 210

FORT WAYNE, IN 46802‐1885

ALLEN COUNTY TREASURER
PO BOX 123

LIMA, OH 45802‐0123

ALPENA TOWNSHIP 

ASSESSORS OFFICE

4385 US 23 NORTH

ALPENA, MI 49707

ALTOONA AREA SCHOOL DISTRICT

TAX OFFICE ‐ STEVENS BLDG

200 E. CRAWFORD AVE

ALTOONA, PA 16602‐5214

AMADOR COUNTY ASSESSOR
810 COURT STREET

JACKSON , CA 95642‐2132
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ANDERSON COUNTY
PO DRAWER 1990

PALESTINE, TX 75802‐1990

ANDERSON COUNTY TAX OFFICE

TAX ASSESSOR

703 N. MALLARD, SUITE 104

PALESTINE, TX 75802‐1990

ANDERSON COUNTY TREASURER
PO BOX 1658

ANDERSON, SC 29622‐1658

ANDERSON TOWNSHIP ASSESSOR

MADISON CO. GOVERNMENT CENTER

16 E. 9TH ST. G‐C 21

ANDERSON, IN 46016

ANDREWS COUNTY TAX OFFICE
201 NW 2ND ST

ANDREWS , TX 79714

ANDREWS ISD

TAX OFFICE

600 N. MAIN

ANDREWS, TX 79714

ANGELINA COUNTY TAX OFFICE
P.O. BOX 1344

LUFKIN, TX 75902

ARAPAHOE COUNTY ASSESSOR
5334 SOUTH PRINCE STREET

LITTLETON, CO 80166‐0001

ARAPAHOE COUNTY TREASURER
PO BOX 571

LITTLETON, CO 80160‐0571

ARIZONA DEPARTMENT OF REVENUE

BANKRUPTCY LITIGATION SECTION

1600 W MONROE ST

PHOENIX, AZ 85007

ARIZONA DEPARTMENT OF REVENUE

CITY OF GOODYEAR

190 N LITCHFIELD RD; PO BOX 5100

GOODYEAR, AZ 85338

ARIZONA DEPARTMENT OF REVENUE
P.O. BOX 29070

PHOENIX, AZ 85038‐9070

ARKANSAS DEPARTMENT OF FINANCE & ADMINISTRATION

INCOME TAX ADMINISTRATION

1816 W 7TH ST, RM 2250

LITTLE ROCK, AR 72201

ARKANSAS DEPT. OF FINANCE AND ADMIN: OFFICE OF REVENUE LEGAL COUNSEL

PO BOX 1272

SUITE 2380

LITTLE ROCK, AR 72203‐1272

ARLINGTON COUNTY ASSESSOR
2100 CLARENDON BLVD‐SUITE 200

ARLINGTON, VA 22201‐5403

ARVADA RIDGE PUBLIC IMPROVEMENT COMPANY
8390 E. CRESCENT PARKWAY, STE 500

GREENWOOD VILLAGE, CO 80111‐2814

ASCENSION PARISH
P.O. BOX 1718

GONZALES, LA 70707

ASCENSION PARISH ASSESSOR
P.O. BOX 544

DONALDSONVILLE, LA 70346

ASHLAND ISD
335 16TH STREET

ASHLAND, KY 41101

ASSESSOR

TARRANT COUNTY

PO BOX 961018

FT. WORTH, TX 76161‐0018

ASSESSOR CITY OF MILFORD

MUNICIPAL OFFICE COMPLEX

70 WEST RIVER STREET

MILFORD, CT 06460‐3317

ASSESSOR CITY OF NEW BRITAIN

CITY HALL

27 WEST MAIN STREET

NEW BRITAIN, CT 06051

ASSESSOR TOWN OF OLD SAYBROOK

TOWN HALL

302 MAIN STREET

OLD SAYBROOK, CT 06475‐2369

ASSESSOR TOWN OF WALLINGFORD

TOWN HALL 

45 SOUTH MAIN STREET

WALLINFORD, CT 06492

ASSESSOR/COLLECTOR
PO BOX 3337

EDINBURG, TX 78540‐3337
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ASSESSOR'S OFFICE
26 CENTRAL STREET STE 3

WEST SPRINGFIELD, MA 1/1

ATASCOSA COUTY TAX OFFICE
1001 OAK ST.

JOURDANTON, TX 78026

ATHENS‐CLARKE CO. ASSESSOR
325 E. WASHINGTON ST.‐RM. 280

ATHENS, GA 30601‐4516

ATHENS‐CLARKE COUNTY DEPT. OF

FINANCE, BUSINESS TAX OFFICE

325 E. WASHINGTON ST.

ATHENS, GA 30601‐4514

AUTAUGA REVENUE COMMISSIONER
135 N COURT ST STE D

PRATTVILLE, AL 36067

BAKER CONSOLIDATED UTILITY SYSTEM
PO BOX 707

BAKER, LA 70704

BALDWIN COUNTY ASSESSOR
P O BOX 1389

BAY MINETTE, AL 36507‐1389

BALTIMORE CITY CIRCUIT COURT
100 N. CALVER ST., RM 140

BALTIMORE, MD 21202

BALTIMORE COUNTY

FIRE DEPARTMENT

PO BOX 64076

BALTIMORE, MD 21264‐4076

BALTIMORE COUNTY MD

OFFICE OF FINANCE

COURTHOUSE, RM. 150

TOWSON, MD 21204‐4665

BALTIMORE COUNTY‐CLERK OF

THE CIRCUIT COURT

PO BOX 6754

TOWSON, MD 21285‐6754

BALWIN COUNTY
P.O. BOX 189

ROBERTSDALE, AL 36567

BANGOR TOWNSHIP ASSESSOR
180 STATE PARK DR 

BAY CITY, MI 48706‐1763

BANNOCK COUNTY ASSESSOR
P.O. BOX 4969

POCATELLO, ID 83205‐4969

BARNSTABLE WEIGHTS AND MEASURES PROGRAM
200 MAIN ST

HYANNIS, MA 02601

BARTHOLOMEW COUNTY ASSESSOR

COLUMBUS TOWNSHIP

440 THIRD ST RM 201

COLUMBUS, IN 47201

BARTON COUNTY ASSESSOR
1400 MAIN  ROOM 206

GREAT BEND, KS 67530

BARTOW COUNTY ASSESSOR

135 WEST CHEROKEE AVENUE

SUITE 243 B

CARTERSVILLE, GA 30120

BASTROP COUNTY TAX ASSESSOR/COLLECTOR
PO BOX 579

BASTROP, TX 78602

BAY COUNTY APPRAISER

ATTN TANGIBLE PERSONAL PROPERTY

860 WEST 11TH STREET

PAMAMA CITY, FL 32401‐2336

BAYBROOK MUD #1
P.O. BOX 1368

FRIENDSWOOD, TX 77549‐1368

BAYLOR COUNTY APPRAISAL DISTRICT
211 N. WASHINGTON ST.

SEYMOUR, TX 76380‐2123

BEAR CREEK TWP ASSESSOR
373 DIVISION ROAD

PETOSKEY, MI 49770

BEAUFORT COUNTY

BUSINESS LICENSE DEPARTMENT

100 RIBAUT ROAD

BEAUFORT, SC 29901‐1228

BEAUFORT COUNTY TREASURER

PROPERTY TAX

PO BOX 580074

CHARLOTTE, SC 28258‐0074
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BEAVER COUNTY ASSESSOR
105 E. CENTER

BEAVER, UT 84713

BECKER COUNTY TREASURER
915 LAKE AVE

DETROIT LAKES, MN 56501‐3403

BEE COUNTY TAX ASSESSOR
P.O. BOX 1900

BEEVILLE, TX 78104‐1900

BENTON CHARTER TWP

ASSESSORS OFFICE

1725 TERRITORIAL ROAD

BENTON HARBOR, MI 49022

BENTON COUNTY ASSESSOR
215 EAST CENTRAL

BENTONVILLE, AR 72712

BENTON COUNTY ASSESSOR
7122 W OKANOGAN  PL   BLDG A

KENNEWICK, WA 99336‐1373

BERKELEY COUNTY ASSESSOR

MONCKS CORNER

COUNTY COURTHOUSE

SUMMERVILLE, SC 29483

BERKHEIMER ASSOC.
325‐A N. POTTSTOWN PIKE

EXTON, PA 19341‐2290

BERKLEY COUNTY ASSESSOR
400 WEST STEPHEN ST SUITE 208

MARTINSBURG, WV 25401‐3838

BERKS E.I.T. BUREAU
920 VAN REED RD.

WYOMISSING, PA 19610‐1716

BERKS EIT BUREAU

BOROUGH HALL

22 READING BLVD.

WYOMISSING, PA 19610‐2038

BERNADILLO COUNTY

FIRE PREVENTION BUREAU

6840 SECOND ST NW

ALBUQUERQUE, NM 87107

BERNALILLO COUNTY

TREASURER

PO BOX 269

ALBUQUERQUE, NM 87103‐0269

BERNALILLO COUNTY ASSESSOR
P.O. BOX 27108

ALBUQUERQUE, NM 87125

BETHLEHEM AREA SCHOOL DISTRICT

REAL ESTATE TAXES   C/O PSDLAF

LOCKBOX 824485, PO BOX 824485

PHILADELPHIA, PA 19182‐4485

BEXAR COUNTY TAX ASSESSOR
P.O. BOX 2903

SAN ANTONIO, TX 78299‐2903

BIG HORN COUNTY ASSESSOR

121 W THIRD ST

PO BOX 908

HARDIN, MT 59034‐0908

BLACKMAN TOWNSHIP ASSESSOR
1990 W PARNALL ROAD

JACKSON, MI 49201

BLOUNT COUNTY ASSESSOR
351 COURT STREET

MARYVILLE, TN 37804‐5906

BOARD OF COUNTY COMMISSIONERS

FINANCE DEPARTMENT

PO BOX 3977

W PALM BEACH, FL 33402‐3977

BOLIVAR COUNTY TAX COLLECTOR
PO BOX 248

CLEVELAND, MS 38732‐0248

BONNER COUNTY ASSESSOR
1500 HWY 2 STE 205

SANDPOINT, ID 83864

BONNER COUNTY TAX COLLECTOR
1500 HWY 2; STE 304   

SANDPOINT, ID 83864

BONNEVILLE COUNTY ASSESSOR
605 N. CAPITAL AVE.

IDAHO FALLS, ID 83402

BOONE COUNTY

PROPERTY VALUATION ADMINISTRATOR

P.O. BOX 388

BURLINGTON, KY 41005
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BOONE COUNTY ASSESSOR

BOONE CO GOVERNMENT CENTER

801 E WALNUT RM 143

COLUMBIA, MO 65201‐7733

BOONE COUNTY ASSESSOR
P. O. BOX  2425

HARRISON, AR 72602

BOONE COUNTY COLLECTOR
PO BOX 1152

HARRISON, AR 72602‐1152

BOONE COUNTY FISCAL COURT
2950 WASHINGTON ST, P.O. BOX 960

BURLINGTON, KY 41005

BOROUGH OF BROOKLAWN
305 HAAKON RD.

BROOKLAWN, NJ 08030‐2794

BOROUGH OF EATONTOWN

BOROUGH CLERK

47 BROAD ST.

EATONTOWN, NJ 07724‐1519

BOROUGH OF GLASSBORO
1 SOUTH MAIN STREET

GLASSBORO, NJ 08028

BOROUGH OF PARAMUS

BLDG. DEPT.

JOCKISH SQUARE

PARAMUS, NJ 07652‐2771

BOROUGH OF RAMSEY

BUREAU OF FIRE PREVENTION

33 N CENTRAL AVENUE

RAMSEY, NJ 07446‐1897

BOROUGH OF STRATFORD

MUNICIPAL BLDG.

307 UNION AVE.

STRATFORD, NJ 08084‐1313

BOROUGH OF WEST MIFFLIN
3000 LEBANON CHURCH RD.

W. MIFFLIN, PA 15122

BOSQUE COUNTY TAX ASSESSOR
PO BOX 346

MERIDIAN, TX 76665

BOSSIER CITY ‐ PARISH
P.O. BOX 71313

BOSSIER CITY, LA 71171‐1313

BOSSIER PARISH ASSESSOR
P.O. BOX 325

BENTON, LA 71006

BOUNDARY COUNTY TREASURER
PO BOX 218

BONNERS FERRY, ID 83805

BOWIE COUNTY TAX ASSESSOR
122 A PLAZA WEST

TEXARKANA, TX 75505‐6527

BOX ELDER COUNTY ASSESSOR
1 SOUTH MAIN STREET

BRIGHAM CITY, UT 84302

BOYD CO. TAX COLLECTOR
P.O. BOX 434

CATLETTSBURG, KY 41129

BRAZORIA CO APPRAISAL DIST
500 N. CHENANGO

ANGLETON, TX 77515‐4607

BRAZORIA CO MUD #6
P.O. BOX 1368

FRIENDSWOOD, TX 77549‐1368

BRAZORIA COUNTY TAX ASSESSOR
111 E. LOCUST

ANGLETON, TX 77515

BRAZOS COUNTY TAX ASSESSOR
4151 COUNTRY PARK CT.

BRYAN, TX 77802

BREVARD COUNTY APPRAISER
P O BOX 429

TITUSVILLE, FL 32781‐0429

BREVARD COUNTY TAX COLLECTOR
PO BOX 2020

TITUSVILLE, FL 32781‐2020

BRICK TOWNSHIP BUREAU OF FIRE

SAFETY

500 HERBERTSVILLE RD.

BRICK TOWNSHIP, NJ 08724‐1331

BRIDGESTONE MUD
P.O. BOX 73109

HOUSTON, TX 77273
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BRIGHAM CITY CORPORATION

LICENSE DEPT.

BOX A, 20 N. MAIN

BRIGHAM CITY, UT 84302‐2116

BROOKHAVEN BOROUGH
2 CAMBRIDGE RD

BROOKHAVEN, PA 19015

BROOMFIELD COUNTY & CITY ASSESSOR
ONE DESCOMBES DRIVE

BROOMFIELD, CO 80020

BROWARD COUNTY APPRAISER
115 S. ANDREWS AVENUE‐RM 111

FT. LAUDERDALE, FL 33301‐1899

BROWARD COUNTY REV. COLLECTION

115 S. ANDREWS AVE.

#A100

FT. LAUDERDALE, FL 33301‐1895

BROWN CO APPRAISAL DISTRICT
403 FISK

BROWNWOOD, TX 76801

BUCHANAN COUNTY ASSESSOR
411 JULES STREETS

ST. JOSEPH, MO 64501‐1729

BUCHANAN COUNTY COLLECTOR

COLLECTOR OF REVENUE

COURTHOUSE, BUCHANAN COUNTY

ST. JOSEPH, MO 64501

BUFFALO COUNTY ASSESSOR
P.O. BOX 1270

KEARNEY, NE 68848‐1270

BULLOCH CO. TAX COMMISSIONER
PO BOX 245

STATESBORO, GA 30459‐0245

BULLOCH COUNTY

BOARD OF ASSESSORS

P. O. BOX  1421

STATESBORO, GA 30459‐1421

BUNCOMBE COUNTY ASSESSOR

LISTING DIVISION

94 COXE AVENUE

ASHEVILLE, NC 28801

BUREAU OF FIRE PREVENTION ‐ DISTRICT #2

EAST BRUNSWICK TOWNSHIP

FIRE DISTRICT #2

E. BRUNSWICK, NJ 08816

BUREAU OF INTERNAL REVENUE
6115 ESTATE SMITH BAY STE 225

ST. THOMAS, VI 00802

BURLINGTON TOWNSHIP FIRE OFFICIAL ACCT

BUREAU OF FIRE PREVENTION

1601 BURLINGTON BYPASS

BURLINGTON, NJ 08016

BURNET COUNTY APPRAISAL DIST.
PO BOX 908

BURNET, TX 78611

BUTLER COUNTY ASSESSOR
100 N MAIN ST STE 201

POPLAR BLUFF, MO 63901‐5809

BUTTE COUNTY ASSESSOR
25 COUNTY CENTER DRIVE STE 100

OROVILLE, CA 95965‐3382

BUTTE‐SILVER BOW COUNTY
155 W GRANITE

BUTTE, MT 59701

CABARRUS COUNTY ASSESSOR
P O BOX  707

CONCORD, NC 28026

CABELL COUNTY ASSESSOR

CABELL COUNTY COURTHOUSE

750 FIFTH AVE RM 206

HUNTINGTON, WV 25701‐2077

CACHE COUNTY ASSESSOR
179 NORTH MAIN SUITE 205

LOGAN, UT 84321

CADDO PARISH ASSESSOR
501 TEXAS STREET‐RM 102

SHREVEPORT, LA 71101‐5411

CADDO‐SHREVEPORT
P.O. BOX 104

SHREVEPORT, LA 71161

CALCASIEU PARISH
P.O. DRAWER 2050

LAKE CHARLES, LA 70602‐2050

CALHOUN CO APPRAISAL DISTRICT
426 WEST MAIN STREET

PORT LAVACA, TX 77979‐0049
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CALHOUN COUNTY 

REVENUE COMMISSIONER

1702 NOBLE ST SUITE 112

ANNISTON, AL 36201

CALIFORNIA STATE BOARD OF EQUALIZATION
P.O. BOX 942879

SACRAMENTO, CA 94279‐0029

CALLOWAY COUNTY ASSESSOR

101 NORTH FIFTH ST

P O BOX 547

MURRAY, KY 42071

CALUMET TOWNSHIP ASSESSOR
25880 RED JACKET ROAD

CALUMET, MI 49913

CALVERT COUNTY TREASURER
175 MAIN STREET

PRINCE FREDERICK, MD 20678

CAMDEN COUNTY ASSESSOR
1 COURT CIRCLE SUITE 6

CAMDENTON, MO 65020

CAMERON COUNTY TAX OFFICE
PO BOX 952

BROWNSVILLE, TX 78522‐0952

CAMPBELL COUNTY ASSESSOR

COURTHOUSE 

330 YORK STREET

NEWPORT, KY 41071

CAMPBELL COUNTY ASSESSOR
P O BOX 877

GILLETTE, WY 82717‐0877

CAMPBELL COUNTY OCCUPATIONAL TAX OFFICE
P.O. BOX 72958

NEWPORT, KY 41072‐0958

CANADIAN COUNTY ASSESSOR
200 NORTH CHOCTAW AVE

EL RENO, OK 73036‐2694

CANTON TWP ASSESSOR
1150 SOUTH CANTON RD

CANTON TWP, MI 48188

CANYON COUNTY ASSESSOR

1115 ALBANY STREET

ROOM 343

CALDWELL, ID 83605

CAPE GIRARDEAU CO ASSESSOR
1 BARTON SQUARE

CAPE GIRARDEAU, MO 63755

CARBON COUNTY ASSESSOR
120 E MAIN 

PRICE, UT 84501

CARBON COUNTY ASSESSOR
PO BOX 520

RAWLINS, WY 82301

CARROLL COUNTY

C/O BOARD OF ASSESSORS

P.O. BOX 338

CARROLLTON, GA 30112

CARROLL COUNTY ASSESSOR
104 SPRING STREET

BERRYVILLE, AR 72616‐3846

CARROLTON‐FARMERS BRANCH ISD
P.O. BOX 110611

CARROLTON, TX 75011‐0611

CARTER COUNTY ASSESSOR
20 "B" STREET SW ROOM 101

ARDMORE, OK 73401

CASCADE CO. ASSESSOR'S OFFICE

DEPT OF REVENUE

300 CENTRAL AVENUE STE 520

GREAT FALLS, MT 59401‐3127

CASEY COUNTY ASSESSOR

161 COURTHOUSE SQUARE

P.O. BOX 388

LIBERTY, KY 42539

CASS COUNTY ASSESSOR
145 N 4TH ST

PLATTSMOUTH, NE 68048‐1964

CASS COUNTY ASSESSOR
2733 CANTRELL ROAD

HARRISONVILLE, MO 64701‐4004

CASS COUNTY COLLECTOR
2725 CANTRELL RD

HARRISONVILLE, MO 64701‐4004

CASS COUNTY TREASURER
PO BOX 2806

FARGO, ND 58108‐2806
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CASSIA COUNTY TREASURER
1459 OVERLAND AVENUE RM 102

BURLEY, ID 83318

CATOOSA COUNTY

BOARD OF ASSESSORS

798 LAFAYETTE STREET

RINGGOLD, GA 30736

CCA DIVISION OF TAXATION
P.O. BOX 94810

CLEVELAND, OH 44101‐4810

CECIL COUNTY TREASUREER

200 CHESEPEAKE BLVD

SUITE 1100

ELKTON, MD 21921

CENTER AREA SCHOOL DIST.

CENTER TWP. TAX COLLECTOR

809 CHAPEL RD.

ALIQUIPPA, PA 15001‐1401

CENTER TOWNSHIP ASSESSOR

CITY‐COUNTY BLDG.‐RM 1342

200 E. WASHINGTON ST

INDIANAPOLIS, IN 46204‐3383

CENTERVILLE CITY
655 N 1250 W

CENTERVILLE, UT 84014

CENTRAL APPRAISAL DISTRICT

TAYLOR COUNTY

P O BOX 1800

ABILENE, TX 79604‐1800

CENTRE DE SERVICES DE HULL

PERMIS D'AFFAIRES ET NUISANCES, C.P. 1970, SUCC. B

HULL, QC J8X 3Y9

CANADA

CHAMPAIGN COUNTY COLLECTOR
PO BOX 9

URBANA, IL 61803‐0009

CHARLESTON COUNTY ASSESSOR
P.O. BOX 878

CHARLESTON, SC 29402‐0878

CHARLESTON COUNTY TREASURER
PO BOX 100242

COLUMBIA, SC 29202‐3242

CHARLOTTE COUNTY
18500 MURDOCK CIRCLE

PORT CHARLOTTE, FL 33948‐1076

CHARTER TOWNSHIP OF FLINT
1490 S. DYE RD

FLINT, MI 48532‐4121

CHARTER TWP OF OSHTEMO
7275 W. MAIN STREET

KALAMAZOO, MI 49009

CHARTER TWP OF REDFORD
15145 BEECH‐DALEY RD

REDFORD, MI 48239

CHATHAM COUNTY ASSESSOR
P.O. BOX 9786

SAVANNAH, GA 31412‐9786

CHAVES COUNTY ASSESSOR
# 1 ST MARY'S PLACE STE 130

ROSWELL, NM 88203

CHELAN COUNTY ASSESSOR

350 ORONDO SUITE 6

350 ORONDO SUITE 6

WENATCHEE, WA 98801‐2885

CHELTENHAM TOWNSHIP

FINANCE OFFICER

8230 OLD YORK RD.

ELKINS PARK, PA 19027‐1589

CHEROKEE COUNTY APPRAISAL DISTRICT
P.O. BOX 494

RUSK, TX 75785

CHEROKEE COUNTY ASSESSOR
213 W DELAWARE‐ROOM 304

TAHLEQUAH, OK 74464

CHEROKEE COUNTY ASSESSOR

2782 MARIETTA HIGHWAY

SUITE 200

CANTON, GA 30114

CHEROKEE COUNTY TAX ASSESSOR
135 SOUTH MAIN COURTHOUSE

RUSK, TX 75785

CHERRY COUNTY ASSESSOR
365 N MAIN ST STE 7

VALENTINE, NE 69201
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CHERRY HILL FIRE DEPT.

ATTN FIRE MARSHAL'S OFFICE

1100 MARLKRESS ROAD

CHERRY HILL, NJ 08003

CHESTERFIELD COUNTY

COMMISSIONER OF THE REVENUE

P O BOX 124

CHESTERFIELD, VA 23832‐0124

CHESTERFIELD TOWNSHIP TREAS.
47275 SUGARBUSH

CHESTERFIELD TWP., MI 48047‐5156

CHRISTIAN COUNTY

COLLECTOR OF REVENUE

100 WEST CHURCH ROOM 101

OZARK, MO 65721

CHRISTIAN COUNTY ASSESSOR
100 W CHURCH   ROOM 301

OZARK, MO 65721‐6901

CHRISTIAN COUNTY ASSESSOR
P O BOX 96

HOPKINSVILLE, KY 42241

CHURCHILL COUNTY ASSESSOR

155 NORTH TAYLOR  

SUITE 200

FALLON, NV 89406

CINNAMINSON TOWNSHIP
1621 RIVERTON RD

CINNAMINSON, NJ 08077‐5100

CIRCUIT COURT FOR CARROLL CTY.
PO BOX 190

WESTMINSTER, MD 21158‐0190

CIRCUIT COURT FOR HOWARD COUNTY

LAND RECORDS / LICENSE DEPT

9250 BENDIX RD

COLUMBIA, MD 21045

CITH OF NORTH AUGUSTA

TAX CLERK

100 GEORGIA AVE

NORTH AUGUSTA, SC 29841

CITRUS COUNTY APPRAISER
110 N. APOPKA AVE.‐RM 200

INVERNESS, FL 34450‐4294

CITRUS COUNTY TAX COLLECTOR
110 N. APOPKA, ROOM 160

INVERNESS, FL 34450‐4245

CITY  OF WESTMINSTER

TAX DEPARTMENT

56 W MAIN ST

WESTMINSTER, MD 21157

CITY & COUNTY OF BROOMFIELD
P.O. BOX 407

BROOMFIELD, CO 80038‐0407

CITY & COUNTY OF DENVER
P.O. BOX 660860

DALLAS , TX 75266‐0860

CITY & COUNTY OF SAN FRANCISCO

ASSESSOR‐RECORDER

1155 MARKET ST 5TH FLOOR

SAN FRANCISCO, CA 94103

CITY CLERK OF LOS ANGELES

TAX & PERMIT DIV.

PO BOX 53235

LOS ANGELES, CA 90053‐0235

CITY COLLECTOR COUNTRY CLUB HILLS
4200 MAIN ST

COUNTRY CLUB HILLS, IL 60478

CITY OF ABBEVILLE
PO BOX 1170

ABBEVILLE, LA 70511‐1170

CITY OF ABBOTSFORD
203 N FIRST ST.

ABBOTSFORD, WI 54405

CITY OF ABBOTSFORD

C/O ASSOCIATED APPRAISAL CONSULTANTS

P O BOX 2111

APPLETON, WI 54912‐2111

CITY OF ABBOTSFORD

32315 SOUTH FRASAR WAY

ABBOTSFORD, BC V2T 1W7

CANADA

CITY OF ABERDEEN
200 E. MARKET ST.

ABERDEEN, WA 98520‐5207

CITY OF ACWORTH
4415 SENATOR RUSSELL AVE

ACWORTH, GA 30101
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CITY OF ACWORTH
P.O. BOX 636

ACWORTH, GA 30101‐0636

CITY OF ADAMS

UP NORTH ASSESSMENTS LLC

8406 SOUTHRIDGE DRIVE

ROTHSCHILD, WI 54474

CITY OF ADRIAN

ASSESSORS OFFICE

135 E MAUMEE STREET

ADRIAN, MI 49221

CITY OF AIKEN
135 LAURENS ST. SW P.O. BOX 2458

AIKEN, SC 29802‐2458

CITY OF AKRON

INCOME TAX DEPARTMENT

1 CASCADE PLAZA

AKRON, OH 44308‐1100

CITY OF ALAMEDA
2263 SANTA CLARA AVE.

ALAMEDA, CA 94501‐4400

CITY OF ALAMOGORDO

511 TENTH ST.

PO BOX 129

ALAMOGORDO, NM 88311‐0129

CITY OF ALAMOSA
PO BOX 419

ALAMOSA, CO 81101‐0419

CITY OF ALBANY

OFFICE OF THE TREASURER

PO BOX 447

ALBANY, GA 31702‐0447

CITY OF ALBUQUERQUE

PO BOX 17

TREASURY DIV./AUDIT & COLLECT.

ALBUQUERQUE, NM 87103‐0017

CITY OF ALEXANDRIA

CITY TAX COLLECTOR

CITY HALL, BOX 71

ALEXANDRIA, LA 71309‐0071

CITY OF ALEXANDRIA

FINANCE DEPT/REVENUE ADMIN

P O BOX 178

ALEXANDRIA, VA 22313‐1500

CITY OF ALHAMBRA

DEPT. OF UTILITIES

PO BOX 6304

ALHAMBRA, CA 91801

CITY OF ALLEGAN

ASSESSORS OFFICE

112 LOCUST ST

ALLEGAN, MI 49010

CITY OF ALLEN PARK
16850 SOUTHFIELD ROAD

ALLEN PARK, MI 48101

CITY OF ALPHARETTA

FINANCE DEPARTMENT ‐ TAX

P.O. BOX 117022

ATLANTA, GA 30368‐7022

CITY OF ALPHARETTA
TWO S. MAIN ST.

ALPHARETTA, GA 30201‐1936

CITY OF ALTAMONTE SPRINGS
225 NEWBURYPORT AVENUE

ALTAMONTE SPRINGS, FL 32701‐3697

CITY OF ALTON, TREASURER

BUSINESS REGULATORY OFFICER

101 EAST THIRD ST.,RM 105

ALTON, IL 62002‐6239

CITY OF ANAHEIM

BUSINESS LICENSE DIVISION

PO BOX 61042

ANAHEIM, CA 92803‐6142

CITY OF ANDERSON

CITY CLERK

1887 HOWARD ST.

ANDERSON, CA 96007‐3396

CITY OF ANN ARBOR

ASSESSORS OFFICE

P O BOX 8647

ANN ARBOR, MI 48107‐8647

CITY OF ANTIOCH
PO BOX 5007

ANTIOCH, CA 94531‐5007

CITY OF APOPKA
PO BOX 1229

APOPKA, FL 32704‐1229
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CITY OF APPLETON
100 N APPLETON

APPLETON, WI 54911

CITY OF ARCADIA
240 W. HUNTINGTON DR.

ARCADIA, CA 91007‐3401

CITY OF ARNOLD

OFFICE OF CITY CLERK‐COLLECTOR

2101 JEFFCO BLVD.

ARNOLD, MO 63010‐2746

CITY OF ARVADA
P.O. BOX 8101

ARVADA, CO 80001‐8101

CITY OF ASHLAND

DIRECTOR OF FINANCE

P.O. BOX 1839

ASHLAND, KY 41105‐1839

CITY OF ATLANTA

MUNICIPAL REVENUE COLLECTOR

PO BOX 740560

ATLANTA, GA 30374‐0560

CITY OF ATLANTIC CITY
CITY HALL, ROOM 102

ATLANTIC CITY, NJ 08401

CITY OF ATTLEBORO

BOARD OF ASSESSORS

77 PARK STREET

ATTLEBORO, MA 02703‐2355

CITY OF AUBURN
144 TICHENOR AVENUE, STE 6

AUBURN, AL 36830

CITY OF AUBURN
25 WEST MAIN ST.

AUBURN, WA 98001‐4998

CITY OF AUBURN

ASSESSING DIVISION

60 COURT ST STE 104

AUBURN, ME 04210

CITY OF AUBURN

BOARD OF ASSESSORS

104 CENTRAL STREET

AUBURN, MA 01501

CITY OF AUBURN HILLS

EQUALIZATION ‐ AUBURN

P O BOX 430239

PONTIAC, MI 48343‐0239

CITY OF AUBURNDALE
PO BOX 186

AUBURNDALE, FL 33823

CITY OF AUGUSTA

ASSESSOR'S OFFICE

16 CONY STREET

AUGUSTA, ME 04330

CITY OF AURORA
15151 E. ALAMEDA PKY #1100

AURORA, CO 80012

CITY OF AURORA
P.O. BOX 33001

AURORA, CO 80041‐3001

CITY OF AVONDALE
11465 W. CIVIC CENTER DR STE 270

AVONDALE, AZ 85323‐6808

CITY OF AZUSA
725 N ALAMEDO AVE

AZUSA, CA 91702‐1395

CITY OF BAKERSFIELD
PO BOX 2057

BAKERSFIELD, CA 93303‐2057

CITY OF BALDWIN PARK
14403 E. PACIFIC AVENUE

BALDWIN PARK, CA 91706‐4226

CITY OF BALTIMORE
410 E LEXINGTON ST

BALTIMORE, MD 21202

CITY OF BANGOR

ASSESSING DEPARTMENT

73 HARLOW STREET

BANGOR, ME 04401

CITY OF BANNING
PO BOX 985

BANNING, CA 92220‐0007

CITY OF BARBOURSVILLE
PO BOX 256

BARBOURSVILLE, WV 25504‐0256
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CITY OF BARSTOW
220 EAST MOUNTAIN VIEW STREET

BARSTOW, CA 92311‐2888

CITY OF BARTLETT
6400 STAGE ROAD P.O. BOX 341148

BARTLETT, TN 38184‐1148

CITY OF BARTOW
PO BOX 1069

BARTOW, FL 33831‐1069

CITY OF BATESVILLE
PO BOX 689

BATESVILLE, MS 38606

CITY OF BATON ROUGE
P.O. BOX 2590

BATON ROUGE, LA 70821‐2590

CITY OF BATTLE CREEK

ASSESSORS OFFICE

P O BOX 1717

BATTLE CREEK, MI 49016‐1717

CITY OF BATTLE CREEK

INCOME TAX DEPARTMENT

P.O. BOX 1657

BATTLE CREEK, MI 49016‐1657

CITY OF BATTLE CREEK    6223
PO BOX 239

BATTLE CREEK, MI 49016‐0239

CITY OF BEAVER DAM
205 S LINCOLN AVE

BEAVER DAM, WI 53916

CITY OF BEAVER DAM

C/O ACCURATE APPRAISAL LLC

P O BOX 415

MENASHA, WI 54952

CITY OF BELL GARDENS ALARM PROGRAM
PO BOX 142828

IRVING, TX 75014‐2828

CITY OF BELLE GLADE WATER DEPT
110 DR MARTIN LUTHER KING JR BLVD WEST

BELLE GLADE, FL 33430‐3900

CITY OF BELLEVUE

C/O LOCKBOX DEPT. #2041

PO BOX C‐34936

SEATTLE, WA 98124

CITY OF BELLINGHAM

BUSINESS LICENSE SERVICES & TAX DEPT

210 LOTTIE ST

BELLINGHAM, WA 98225

CITY OF BELLINGHAM

CITY HALL

210 LOTHE ST PO BOX V

BELLINGHAM, WA 98227

CITY OF BELOIT

ASSESSORS OFFICE

100 STATE STREET

BELOIT, WI 53511‐6234

CITY OF BELTON

506 MAIN ST.

PO BOX 230

BELTON, MO 64012

CITY OF BEND
PO BOX 1348

BEND, OR 97709

CITY OF BENTON

CITY CLERK

222 W. SOUTH ST.

BENTON, AR 72015‐4250

CITY OF BESSEMER

1800 THIRD AVE. NORTH

CITY CLERK & TREASURER

BESSEMER, AL 35020

CITY OF BETHLEHEM
PO BOX 410

BETHLEHEM, PA 18016‐0410

CITY OF BETHLEHEM
PO BOX 500

BETHLEHEM, PA 18016‐0410

CITY OF BIDDEFORD
PO BOX 586

BIDDEFORD, ME 04005‐0586

CITY OF BIG BEAR LAKE

39707 BIG BEAR BLVD.

PO BOX 10000

BIG BEAR LAKE, CA 92315‐8900

CITY OF BIG RAPIDS  

ASSESSORS OFFICE

226 N MICHIGAN AVE

BIG RAPIDS, MI 49307
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CITY OF BILLERICA

ASSESSOR'S OFFICE

365 BOSTON ROAD RM 109

BILLERICA, MA 01821

CITY OF BILLINGS

DEPT. OF FINANCE

PO BOX 1178

BILLINGS, MT 59103‐1178

CITY OF BILOXI

TAX COLLECTOR

PO BOX 429

BILOXI, MS 39533‐0429

CITY OF BIRMINGHAM
P.O. BOX 830638

BIRMINGHAM, AL 35283‐0638

CITY OF BIRMINGHAM

REVENUE DIV.‐FINANCE DEPT.

710 N. 20TH ST., ROOM 205

BIRMINGHAM, AL 35203‐2216

CITY OF BLUE RIDGE
480 WEST FIRST ST

BLUE RIDGE, GA 30513‐4522

CITY OF BLUE SPRINGS

TAX DEPARTMENT

903 MAIN

BLUE SPRINGS, MO 64015‐3709

CITY OF BLYTHEVILLE

CITY COLLECTOR

2ND & WALNUT, CITY HALL

BLYTHEVILLE, AR 72315

CITY OF BOSSIER CITY
P.O. BOX 5399

BOSSIER CITY, LA 71171‐5399

CITY OF BOSSIER CITY
PO BOX 5337

BOSSIER CITY, LA 71171‐5337

CITY OF BOSTON

ASSESSING DEPARTMENT

P O BOX 9712

BOSTON, MA 02114

CITY OF BOWIE

FINANCE DEPARTMENT

15901 EXCALIBUR ROAD

BOWIE, MD 20716

CITY OF BOWLING GREEN
1017 COLLEGE STREET

BOWLING GREEN, KY 42102‐1410

CITY OF BOWLING GREEN
P.O. BOX 1410

BOWLING GREEN, KY 42105‐1410

CITY OF BOYNTON BEACH

OCCUPATIONAL LICENSE DIVISION

100 E. BOYNTON BEACH BOULEVARD

BOYNTON BEACH, FL 33425‐0310

CITY OF BOZEMAN

COMMERCIAL SECTION

PO BOX 1230

BOZEMAN, MT 59771

CITY OF BRANSON
110 W MADDUX STE 200

BRANSON, MO 65616

CITY OF BREA
# 1 CIVIC CENTER CIRCLE

BREA, CA 92821

CITY OF BRENTWOOD
150 CITY PARKWAY

BRENTWOOD, CA 94513

CITY OF BRIDGEPORT
PO BOX 1310

BRIDGEPORT, WV 26330‐6310

CITY OF BRIDGEPORT

TAX ASSESSOR

45 LYON TERRACE  ROOM 103

BRIDGEPORT, CT 06604

CITY OF BRIGHTON
500 SO. 4TH AVENUE

BRIGHTON, CO 80601

CITY OF BRIGHTON

ASSESSORS OFFICE

200 N FIRST STREET

BRIGHTON, MI 48116

CITY OF BRILLION

TREASURERS OFFICE

130 CALUMENT STREET

BRILLION, WI 54110
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CITY OF BRISTOL

ASSESSOR'S OFFICE

111 NORTH MAIN ST

BRISTOL, CT 06010‐8183

CITY OF BROCKTON
45 SCHOOL ST.

BROCKTON, MA 02301‐4059

CITY OF BROOKFIELD

ASSESSORS OFFICE

2000 NORTH CALHOUN ROAD

BROOKFIELD, WI 53005‐5095

CITY OF BROOKHAVEN

WATER DEPARTMENT

PO BOX 560

BROOKHAVEN, MS 39601‐0560

CITY OF BROOKVILLE

INCOME TAX OFFICE

P.O. BOX 727, 333 J.E. BOHANAN MEMORIAL DR.

VANDALIA, OH 45377

CITY OF BUENA PARK

FINANCE DEPT

PO BOX 5009

BUENA PARK, CA 90622‐5009

CITY OF BUFORD
2300 BUFORD HIGHWAY

BUFORD, GA 30518‐6044

CITY OF BULLHEAD CITY
PO BOX 1048

BULLHEAD CITY, AZ 86430‐1048

CITY OF BURBANK

LICENSE & CODE SERVICES

PO BOX 6459

BURBANK, CA 91510‐6459

CITY OF BURIEN, WASHINGTON
415 SW 150TH ST.

BURIEN, WA 98166‐1957

CITY OF BURLINGTON
833 S SPRUCE STREET

BURLINGTON, WA 98233‐0288

CITY OF BURLINGTON

ASSESSOR

149 CHURCH ST ROOM 17

BURLINGTON, VT 05401

CITY OF BURLINGTON
P.O. BOX 1358

BURLINGTON, NC 27216‐1358

CITY OF BURNABY

LICENCE OFFICE, 4949 CANADA WAY

BURNABY, BC V5G 1M2

CANADA

CITY OF BURTON

ASSESSORS OFFICE

4303 S CENTER RD

BURTON, MI 48519

CITY OF CALEXICO
608 HEBER AVE.

CALEXICO, CA 92231‐2840

CITY OF CALGARY

LICENSE DIV., PO BOX 2740

CALGARY, AB T2P 4X1

CANADA

CITY OF CALHOUN
PO BOX 248

CALHOUN, GA 30703‐0248

CITY OF CALUMET CITY

204 PULASKI RD.

PO BOX 1519

CALUMET CITY, IL 60409‐7519

CITY OF CAMARILLO

PO BOX 248

601 CARMEN DR.

CAMARILLO, CA 93010‐6091

CITY OF CAMBRIDGE

795 MASSACHUSETTS AVE

RM 201‐CITY HALL

CAMBRIDGE, MA 02139

CITY OF CAMPBELL
70 N. FIRST ST.

CAMPBELL, CA 95008‐1436

CITY OF CANTON
151 ELIZABETH ST

CANTON, GA 30114‐3022
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CITY OF CANTON

INCOME TAX DEPARTMENT

P.O. BOX 9940

CANTON, OH 44711‐9940

CITY OF CAPE CORAL
PO BOX 31526

TAMPA, FL 33631‐3526

CITY OF CAPE GIRARDEAU
PO BOX 617

CAPE GIRARDEAU, MO 63702‐0617

CITY OF CAPITOLA
420 CAPITOLA AVE.

CAPITOLA, CA 95010‐3318

CITY OF CARLSBAD
PO BOX 1569

CARLSBAD, NM 88221‐1569

CITY OF CARROLLTON

CITY HALL

PO BOX 1949

CARROLLTON, GA 30117‐7249

CITY OF CARSON
PO BOX 6234

CARSON, CA 90749‐6234

CITY OF CATHEDRAL CITY
BUSINESS LICENSE DIVISION

CATHEDRAL CITY, CA 92234

CITY OF CERES
2720 2ND ST

CERES, CA 95307

CITY OF CERRITOS
PO BOX 3130

CERRITOS, CA 90703‐3130

CITY OF CHAMBLEE
5468 PEACHTREE ROAD

CHAMBLEE, GA 30341‐2330

CITY OF CHANDLER
P.O. 15001

CHANDLER, AZ 85244‐5001

CITY OF CHARLESTON
PO BOX 2749

CHARLESTON, WV 25330‐2749

CITY OF CHARLOTTE

ASSESSORS OFFICE

111 E LAWRENCE AVE

CHARLOTTE, MI 48813

CITY OF CHATTENOOGA
P.O. BOX 191

CHATTANOOGA, TN 37401‐0191

CITY OF CHELMSFORD

ASSESSOR'S OFFICE

50 BILLERICA RD

CHELMSFORD, MA 01824‐3188

CITY OF CHELSEA

ASSESSOR'S OFFICE

500 BROADWAY ROOM #211

CHELSEA, MA 02150

CITY OF CHESAPEAKE
PO BOX 15285

CHESAPEAKE, VA 23328‐5285

CITY OF CHESTERFIELD
922 ROOSEVELT PKWY.

CHESTERFIELD, MO 63017‐2080

CITY OF CHICO

FINANCE OFFICE

PO BOX 3420

CHICO, CA 95927‐3420

CITY OF CHICOPEE

BOARD OF ASSESSORS

274 FRONT STREET

CHICOPEE, MA 01013‐2668

CITY OF CHILLICOTHE
715 WASHINGTON ST.

CHILLICOTHE, MO 64601‐2229

CITY OF CHILLICOTHE

INCOME TAX DEPARTMENT

P.O. BOX 457

CHILLICOTHE, OH 45601‐0457

CITY OF CHINO
PO BOX 667

CHINO, CA 91708‐0667

CITY OF CHIPPEWA FALLS

OFFICE OF TREASURER

711 N BRIDGE ST.

CHIPPEWA FALLS, WI 54729
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CITY OF CHUBBUCK

PO BOX 5604

5160 YELLOWSTONE AVE

CHUBBUCK, ID 83202‐0006

CITY OF CHULA VISTA

CITY FINANCE DEPARTMENT

276 FOURTH AVENUE

CHULA VISTA, CA 91910

CITY OF CINCINNATI

INCOME TAX DEPARTMENT

P.O. BOX 637876

CINCINNATI, OH 45263‐7876

CITY OF CITRUS HEIGHTS
6237 FOUNTAIN SQUARE DR

CITRUS HEIGHTS, CA 95621

CITY OF CLARE

ASSESSORS OFFICE

202 W FIFTH ST

CLARE, MI 48617

CITY OF CLARKSDALE
PO BOX 70

CLARKSDALE, MS 38614‐0070

CITY OF CLARKSVILLE

FINANCE & REVENUE DEPT

P.O. BOX 928

CLARSKVILLE, TN 37041‐0928

CITY OF CLEARWATER

PO BOX 4748

OCCUPATIONAL LICENSE

CLEARWATER, FL 34618‐4748

CITY OF CLERMONT
PO BOX 120890

CLERMONT, FL 34712‐0890

CITY OF CLEVELAND
PO BOX 1439

CLEVELAND, MS 38732‐1439

CITY OF CLEVELAND HEIGHTS
PO BOX 94865

CLEVELAND HEIGHTS, OH 44101‐4865

CITY OF CLEVELAND TREASURER
PO BOX 901408

CLEVELAND, OH 44190‐1408

CITY OF CLINTON
PO BOX 156

CLINTON, MS 39060

CITY OF CLINTONVILLE

C/O KEYSTONE APPRAISAL GROUP

319 CROOKS STREET

GREEN BAY, WI 54301‐4526

CITY OF CLINTONVILLE

TREASURERS OFFICE

CITY HALL, 50 10TH STREET

CLINTONVILLE, WI 54929

CITY OF CLOVIS
1033 5TH ST.

CLOVIS, CA 93612‐1398

CITY OF CLOVIS
PO BOX 760

CLOVIS, NM 88102‐0760

CITY OF COACHELLA
1515 6TH ST.

COACHELLA, CA 92236‐1713

CITY OF COLONIAL HEIGHTS

COMMISSIONER OF REVENUE

P O BOX 3401

COLONIAL HEIGHTS, VA 23834‐9001

CITY OF COLORADO SPRINGS
DEPARTMENT 2408

DENVER, CO 80256‐0001

CITY OF COLTON
PO BOX 1367

COLTON, CA 92324‐0831

CITY OF COLUMBIA

BUSINESS LICENSE OFFICE

BOX N

COLUMBIA, MO 65205‐5013

CITY OF COLUMBIA

CITY RECORDER

700 N GARDEN ST

COLUMBIA, TN 38401

CITY OF COLUMBIA

LICENSE DIVISION

PO BOX 147

COLUMBIA, SC 29217‐0001
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CITY OF COLUMBUS

INCOME TAX DEPARTMENT

P.O. BOX 182437

COLUMBUS, OH 43218‐2437

CITY OF COLUMBUS

REVENUE COLLECTION DIVISION

PO BOX 1340

COLUMBUS, GA 31902‐1340

CITY OF COLUMBUS

TREASURERS OFFICE

105 N DICKASON

COLUMBUS, WI 53925

CITY OF COMPTON
205 SO. WILLOWBROOK

COMPTON, CA 90220‐3190

CITY OF CONCORD

FINANCE DEPARTMENT

1950 PARKSIDE DR, MS/09

CONCORD, CA 94519‐2578

CITY OF CONCORD
P.O.  BOX 580473

CHARLOTTE, NC 28258‐0473

CITY OF CONCORD

PO BOX 60000

FILE NO. 91868

SAN FRANCISCO, CA 94160‐0001

CITY OF CONWAY
PO BOX 1075

CONWAY, SC 29528‐1075

CITY OF CONYERS

PLANNING & DEVELOPMENT

1178 SCOTT ST., PO DRAWER 1259

CONYERS, GA 30207

CITY OF CONYERS

PROPERTY TAX DIVISION

P.O. BOX 1259

CONYERS, GA 30012

CITY OF COOKEVILLE
45 E. BROAD STREET

COOKEVILLE, TN 38501

CITY OF COQUITLAM

3000 GUILDFORD WAY

COQUITLAM, BC V3B 7N2

CANADA

CITY OF CORAL SPRINGS

FIRE INSPECTION DIVISION

2801 CORAL SPRINGS DR.

CORAL SPRINGS, FL 33065‐3825

CITY OF CORAL SPRINGS

OCCUPATIONAL LICENSE DIVISION

PO BOX 754501

CORAL SPRINGS, FL 33075‐4501

CITY OF CORINTH
P.O. BOX 669

CORINTH, MS 38835

CITY OF CORONA
PO BOX 940

CORONA, CA 91718‐0940

CITY OF CORUNNA

ASSESSORS OFFICE

402 N  SHIAWASSEE ST

CORUNNA, MI 48817

CITY OF COSTA MESA

REVENUE DIVISION

PO BOX 1200

COSTA MESA, CA 92628‐1200

CITY OF COTTONWOOD
827 N MAIN ST

COTTONWOOD, AZ 86326‐4099

CITY OF COTTONWOOD HEIGHTS
1265 E FORT UNION BLVD #250

COTTONWOOD HEIGHTS, UT 84047

CITY OF COVINA

BUSINESS LICENSE DEPT.

125 E. COLLEGE ST.

COVINA, CA 91723‐2199

CITY OF CRANSTON

TAX ASSESSOR 

869 PARK AVENUE

CRANSTON, RI 02910‐2786

CITY OF CRESCENT CITY
377 J ST.

CRESCENT CITY, CA 95531‐4025

CITY OF CREST HILL
1610 PLAINFIELD RD

CREST HILL, IL 60435‐1988
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CITY OF CRESTVIEW
PO BOX 1209

CRESTVIEW, FL 32536‐1209

CITY OF CUDAHY
5220 SANTA ANA ST

CUDAHY, CA 90201‐7007

CITY OF CUMMING
100 MAIN ST

CUMMING, GA 30040

CITY OF CUYAHOGA FALLS

INCOME TAX DEPARTMENT

2310 2ND STREET

CUYAHOGA FALLS, OH 44221

CITY OF CYPRESS

FINANCE DEPT.

PO BOX 609

CYPRESS, CA 90630‐0609

CITY OF DALTON

OFFICE OF THE CITY CLERK

PO BOX 1205

DALTON, GA 30722‐1205

CITY OF DALY CITY

DEPARTMENT OF FINANCE

333‐90TH STREET

DALY CITY, CA 94015

CITY OF DANVILLE

DIV. OF CENTRAL COLLECTIONS

DRAWER 3308

DANVILLE, VA 24543‐3308

CITY OF DANVILLE TAX OFFICE

COMMISSIONER OF THE REVENUE

P O BOX 480

DANVILLE, VA 24543

CITY OF DAVENPORT
226 W. 4TH ST.

DAVENPORT, IA 52801‐1308

CITY OF DAYTONA BEACH
PO BOX 2451

DAYTONA BEACH, FL 32115‐2451

CITY OF DE PERE

CITY CLERK ‐ TREASURER

335 S BROADWAY

DE PERE, WI 54115

CITY OF DEARBORN

DEPT  OF ASSESSEMENT

4500 MAPLE  SUITE 3

DEARBORN, MI 48126

CITY OF DEARBORN

TAX ADMINISTRATION SERVICES

DEPT 3102 PO BOX 30516

LANSING, MI 48909‐8016

CITY OF DECATUR
P.O. BOX 830525

BIRMINGHAM, AL 35283‐0525

CITY OF DEER PARK

TAX ASSESSOR

P.O. BOX 700

DEER PARK, TX 77536

CITY OF DEERFIELD BEACH
150 NE 2ND

DEERFIELD BEACH, FL 33441

CITY OF DEL RIO
109 WEST BROADWAY

DEL RIO, TX 78840

CITY OF DELAND
PO BOX 863399

ORLANDO, FL 32886‐3399

CITY OF DELANO
PO BOX 3010

DELANO, CA 93216

CITY OF DELAVAN

C/O NATIONAL APPRAISAL CORP

3359 S 13TH ST

MILWAUKEE, WI 53215

CITY OF DELEVAN

TREASURERS OFFICE

123 SOUTH 2ND STREET

DELAVAN, WI 53115

CITY OF DELRAY BEACH

COMMUNITY IMPROVEMENT/ALARM UNIT

100 NW 1ST AVENUE

DELRAY BEACH, FL 33444

CITY OF DES PERES
12325 MANCHESTER RD

DES PERES, MO 63131
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CITY OF DETROIT
P.O. BOX 33405

DETROIT, MI 48232

CITY OF D'IBERVILLE

TAX COLLECTOR

PO BOX 6024

D'IBERVILLE, MS 39532‐6024

CITY OF DICKSON

TAX COLLECTORS OFFICE

600 EAST WALNUT ST

DICKSON, TN 37055

CITY OF DINUBA
405 E. EL MONTE WAY

DINUBA, CA 93618‐1691

CITY OF DORAL
6100 NW 99TH AVENUE

DORAL, FL 33178

CITY OF DOUGLAS
425 10TH ST

DOUGLAS, AZ 85607‐2008

CITY OF DOUGLASVILLE
6695 CHURCH STREET

DOUGLASVILLE, GA 30134

CITY OF DOVER
PO BOX 7100

DOVER, DE 19903‐7100

CITY OF DRAPER

OFFICE OF FINANCE

12441 S 900 EAST

DRAPER, UT 84020

CITY OF DUARTE
1600 HUNTINGTON DR.

DUARTE, CA 91010

CITY OF DUBLIN
P.O. BOX 690

DUBLIN, GA 31040‐0690

CITY OF DURANGO
949 EAST SECOND AVE

DURANGO, CO 81301‐5109

CITY OF DYERSBURG

CITY RECORDER

P.O. BOX 1358

DYERSBURG, TN 38025‐1358

CITY OF E. WENATCHEE
271 NINTH ST. NE

E. WENATCHEE, WA 98802‐4438

CITY OF EAGLE PASS
100 S. MONROE ST.

EAGLE PASS, TX 78852

CITY OF EAGLE RIVER

TREASURERS OFFICE

525 E MAPLE ST PO BOX 1269

EAGLE RIVER, WI 54521

CITY OF EAST POINT
2777 EAST POINT ST

E. POINT, GA 30344

CITY OF EAST PROVIDENCE

145 TAUNTON AVE.

TAX COLLECTOR

E. PROVIDENCE, RI 02914

CITY OF EASTLAKE

INCOME TAX DEPARTMENT

35150 LAKESHORE BLVD

EASTLAKE, OH 44095

CITY OF EAU CLAIRE

ASSESSORS OFFICE

P O BOX 5148

EAU CLAIRE, WI 54702‐5148

CITY OF EDMONDS
CIVIC CENTER, CITY CLERK

EDMONDS, WA 98020‐3147

CITY OF EDMONTON

PLANNING & DEVELOPMENT LICENSE SEC., PO BOX 2670

EDMONTON, AB T5J 2G4

CANADA

CITY OF EL CAJON
PO BOX 502108

SAN DIEGO, CA 92150‐2108

CITY OF EL CENTRO
PO BOX 2328

EL CENTRO, CA 92244‐2328

CITY OF EL DORADO
PO BOX 2170

EL DORADO, AR 71731‐2170
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CITY OF EL MONTE

LICENSE DEPT.

PO BOX 6008

EL MONTE, CA 91734‐2008

CITY OF ELIZABETH

FRANCHISE ASSESSMENT TAX COLLECTOR

50 WINFIELD SCOTT PLAZA

ELIZABETH, NJ 07201

CITY OF ELIZABETH CITY
PO BOX 347

ELIZABETH CITY, NC 27907‐0347

CITY OF ELIZABETHTOWN
PO BOX 550

ELIZABETHTOWN, KY 42702‐0550

CITY OF ELLSWORTH

ASSESSOR'S OFFICE

1 CITY HALL PLAZA

ELLSWORTH, ME 04605

CITY OF ELLSWORTH

TREASURERS OFFICE

N4339 CO. RD. DD

ELLSWORTH, WI 54011

CITY OF ENCINITAS
505 S. VULCAN AVE.

ENCINITAS, CA 92024‐3699

CITY OF ESCANABA

ASSESSORS OFFICE

P O BOX  948

ESCANABA, MI 49829‐0948

CITY OF ESCONDIDO

ALARM REGISTRATION

201 N. BROADWAY

ESCONDIDO, CA 92025‐2798

CITY OF ESCONDIDO
PO BOX 460009

ESCONDIDO, CA 92046‐0009

CITY OF EUCLID

INCOME TAX DEPARTMENT

585 E. 222 STREET

EUCLID, OH 44123‐2099

CITY OF EUREKA
531 K STREET

EUREKA, CA 95501‐1165

CITY OF EVERETT

CITY CLERK, CITY HALL

3002 WETMORE

EVERETT, WA 98201‐4073

CITY OF FAIRBANKS
800 CUSHMAN ST

FAIRBANKS, AK 99701

CITY OF FAIRFAX

10455 ARMSTRONG STREET

CITY HALL‐RM 224

FAIRFAX, VA 22030‐3649

CITY OF FAIRFIELD
1000 WEBSTER STREET

FAIRFIELD, CA 94533‐4883

CITY OF FAIRLAWN

INCOME TAX DEPARTMENT

P.O. BOX 5433

FAIRLAWN, OH 44334

CITY OF FAIRVIEW HEIGHTS

FAIRVIEW HIGHTS CITY HALL

10025 BUNKUM ROAD

FAIRVIEW HEIGHTS, IL 62208

CITY OF FALL RIVER

BOARD OF ASSESSORS

ONE GOVERNMENT CENTER

FALL RIVER, MA 02722

CITY OF FALLON
55 WEST WILLIAMS AVENUE

FALLON, NV 89406

CITY OF FARMINGTON

110 W. COLUMBIA

ATTN: CITY COLLECTOR

FARMINGTON, MO 63640

CITY OF FARMINGTON

BUSN. LICENSE & REGISTRATION

PO BOX 900

FARMINGTON, NM 87499‐0900

CITY OF FARMINGTON HILLS

ASSESSORS OFFICE

31555 ELEVEN MILE RD

FARMINGTON HILLS, MI 48336

CITY OF FAYETTEVILLE
240 S. GLYNN STREET

FAYETTEVILLE, GA 30214
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CITY OF FEDERAL WAY
PO BOX 9718

FEDERAL WAY, WA 98063‐9718

CITY OF FENTON

ASSESSORS OFFICE

301 S LEROY

FENTON, MI 48430

CITY OF FERNDALE

EQUALIZATION FERNDALE

P O BOX 430239

PONTIAC, MI 78343‐0239

CITY OF FERNDALE TAXES

CITY OF FERNDALE

300 E NINE MILE RD

FERNDALE, MI 48220‐1731

CITY OF FESTUS
950 N 5TH STREET

FESTUS, MO 63028

CITY OF FINDLAY

INCOME TAX DEPARTMENT

P.O. BOX 862

FINDLAY, OH 45839‐0862

CITY OF FIOWOOD

PO BOX 320069

2101 AIRPORT RD

FIOWOOD, MS 39232

CITY OF FLAGSTAFF
211 WEST ASPEN AVE

FLAGSTAFF, AZ 86001

CITY OF FLINT

ASSESSORS OFFICE

1101 S SAGINAW ST

FLINT, MI 48502

CITY OF FLINT

INCOME TAX DEPARTMENT

P.O. BOX 529

FLINT, MI 48827‐0529

CITY OF FLORENCE

CITY COUNTY COMPLEX KK

180 N. IRBY ST.

FLORENCE, SC 29501‐3456

CITY OF FLORENCE
PO BOX 98

FLORENCE, AL 35631‐0098

CITY OF FLORENCE 
P.O. BOX 1327

FLORENCE, KY 41022‐1327

CITY OF FLORIDA CITY

OCCUPATIONAL LICENSES

404 W PALM DR

FLORIDA CITY, FL 33034

CITY OF FOLEY
PO BOX 1750

FOLEY, AL 36536

CITY OF FOND DU LAC
PO BOX 150

FOND DU LAC, WI 54936‐0150

CITY OF FONTANA
PO BOX 518

FONTANA, CA 92334‐0518

CITY OF FORT ATKINSON

CLERK/TREASURERS OFFICE

101 N MAIN ST.

FORT ATKINSON, WI 53538

CITY OF FORT COLLINS
P.O. BOX 440

FORT COLLINS, CO 80522‐0439

CITY OF FORT SASKATCHEWAN

11121‐88 AVENUE

FT SASKATCHEWAN, AB T8L 2S5

CANADA

CITY OF FORT WRIGHT
409 KYLES LANE

FORT WRIGHT, KY 41011‐5146

CITY OF FREDERICK

DIRECTOR OF FINANCE

101 N. COURT ST.

FREDERICK, MD 21701‐5415

CITY OF FREDERICKSBURG

COMMISSIONER OF THE REVENUE

P O BOX 644

FREDERICKSBURG, VA 22404‐0644

CITY OF FREMONT

FIRE DEPT

PO BOX 5006

FREMONT, CA 94537‐5006
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CITY OF FRESNO

LICENSE DIVISION

PO BOX 45017

FRESNO, CA 93718‐5017

CITY OF FT. LAUDERDALE

LICENSE

PO BOX 14250

FT. LAUDERDALE, FL 33302‐4250

CITY OF FT. MYERS
PO BOX 2217

FT. MYERS, FL 33902‐2217

CITY OF FT. OGLETHORPE
PO BOX 5509

FT. OGLETHORPE, GA 30742‐0709

CITY OF FT. PIERCE
PO BOX 1480

FT. PIERCE, FL 34954‐1480

CITY OF FULLERTON
PO BOX 51972

LOS ANGELES, CA 90051‐6272

CITY OF GADSDEN

REVENUE DEPT.

PO BOX 267

GADSDEN, AL 35999‐1101

CITY OF GAINESVILLE

BILLING AND COLLECTION STATION 47

PO BOX 490

GAINESVILLE, FL 32627

CITY OF GAINESVILLE

TAX OFFICE

PO BOX 2496

GAINESVILLE, GA 30503‐2496

CITY OF GAINSVILLE
300 HENRY WARD WAY 1ST FLOOR

GAINESVILLE, GA 30503

CITY OF GALLUP

CITY CLERKS OFFICE

PO BOX 1270

GALLUP, NM 87305‐1270

CITY OF GARDEN CITY
6000 MIDDLEBELT RD

GARDEN CITY, MI 48135‐2480

CITY OF GARDEN CITY
PO BOX 7548

GARDEN CITY, GA 31418‐7548

CITY OF GARDEN GROVE
PO BOX 3070

GARDEN GROVE, CA 92642‐3070

CITY OF GARDENA
1718 W 162ND ST

GARDENA, CA 90247‐3732

CITY OF GARLAND
P.O. BOX 462010

GARLAND, TX 75046‐2010

CITY OF GAYLORD

ASSESSORS OFFICE

305 E MAIN ST RM 110

GAYLORD, MI 49735

CITY OF GILROY
7301 HANNA STREET

GILROY, CA 95020‐6197

CITY OF GLEN COVE

FINANCE DEPT

9 GLEN STREET

GLEN COVE, NY 11542

CITY OF GLENDALE
5850 W. GLENDALE AVE

GLENDALE, AZ 85301

CITY OF GLENDALE
950 BIRCH ST.

GLENDALE, CO 80246

CITY OF GLENDALE
PO BOX 800

GLENDALE, AZ 85311‐0800

CITY OF GLENWOOD SPRINGS
101 WEST 8TH ST

GLENWOOD SPRINGS, CO 81601

CITY OF GONZALES
120 SOUTH IRMA BLVD.

GONZALES, LA 70737‐3698

CITY OF GRAND JUNCTION
250 NORTH 5TH ST

GRAND JUNCTION, CO 81501

CITY OF GRANDVIEW
1200 MAIN STREET

GRANDVIEW, MO 64030‐2498
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CITY OF GRANDVILLE

ASSESSORS OFFICE

3195 WILSON AVE SW

GRANDVILLE , MI 49418

CITY OF GRANITE CITY
2000 EDISON AVE.

GRANITE CITY, IL 62040‐4513

CITY OF GRANTS PASS
"101 NW A"" STREET

GRANTS PASS, OR 97526‐2091

CITY OF GREELEY
1000 10TH STREET

GREELEY, CO 80631

CITY OF GREEN

INCOME TAX DEPARTMENT

P.O. BOX 460

GREEN, OH 44232

CITY OF GREENBELT
25 CRESCENT ROAD

GREENBELT, MD 20770

CITY OF GREENVILLE

TAX COLLECTOR

PO BOX 897

GREENVILLE, MS 38702‐0897

CITY OF GREENWOOD

CITY TAX COLLECTOR

PO BOX 907

GREENWOOD, MS 38935‐0907

CITY OF GREENWOOD VILLAGE
6060 SOUTH QUEBEC ST

GREENWOOD VILLAGE, CO 80111

CITY OF GRESHAM
1333 NW EASTMAN PKWY.

GRESHAM, OR 97030

CITY OF GRIFFIN
PO BOX C

GRIFFIN, GA 30224

CITY OF GULFPORT
PO BOX 1780

GULFPORT, MS 39502

CITY OF HAGERSTOWN

TREASURERS OFFICE

ONE EAST FRANKLIN ST

HAGERSTOWN, MD 21740

CITY OF HALLANDALE
400 S. FEDERAL HWY.

HALLANDALE, FL 33009

CITY OF HAMILTON

INCOME TAX DEPARTMENT

345 HIGH ST, FL 3, STE 310

HAMILTON, OH 45011

CITY OF HAMMOND

CONTROLLERS OFFICE

5925 CALUMET AVENUE

HAMMOND, IN 46320

CITY OF HAMMOND
PO BOX 2788

HAMMOND, LA 70404‐2788

CITY OF HAMPTON
PO BOX 636

HAMPTON, VA 23669‐0636

CITY OF HAMTRAMCK
3401 EVALINE

HAMTRAMCK, MI 48212

CITY OF HAMTRAMCK

INCOME TAX DIVISION

P.O. BOX 209

EATON RAPIDS, MI 48827‐0209

CITY OF HANFORD
315 N. DOUTY

HANFORD, CA 93230‐3903

CITY OF HARPER WOODS

ASSESSORS OFFICE

19617 HARPER AVE.

HARPER WOODS, MI 48225

CITY OF HARRISONBURG

CITY COMMISSIONER OF REVENUE

345 SOUTH MAIN STREET

HARRISONBURG, VA 22801‐7531

CITY OF HARTFORD ASSESSORS OFFICE

ROOM 106 HARTFORD CITY HALL

550 MAIN STREET

HARTFORD, CT 06103

CITY OF HATTIESBURG

TAX DEPARTMENT

PO BOX 1898

HATTIESBURG, MS 39403‐1898
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CITY OF HAVERHILL
CITY HALL 4 SUMMER ST ROOM 210

HAVERHILL, MA 01830

CITY OF HAWTHORNE
4455 WEST 126TH ST

HAWTHORNE, CA 90250‐4417

CITY OF HAYWARD
777 B STREET

HAYWARD, CA 94541‐5007

CITY OF HAZELWOOD

ATTN: DIRECTOR OF FINANCE

415 ELM GROVE LANE

HAZELWOOD, MO 69043

CITY OF HEATH

INCOME TAX DEPARTMENT

1287 HEBRON RD

HEATH, OH 43056

CITY OF HELENA

316 N. PARK

CITY‐COUNTY‐ADMINISTRATION BLD

HELENA, MT 59623‐0001

CITY OF HELENA ‐ WEST HELENA
PO BOX 248

W HELENA, AR 72342‐0248

CITY OF HEMET
445 E FLORIDA AVE

HEMET, CA 92543

CITY OF HENDERSON
243 WATER STREET

HENDERSON, NV 89015‐7226

CITY OF HERMITAGE
800 N HERMITAGE RD

HERMITAGE, PA 16148

CITY OF HIALEAH

OCCUPATIONAL LICENSE DIV

PO BOX 110040

HIALEAH, FL 33011‐0040

CITY OF HIDALGO

CODE ENFORCEMENT DEPT

704 E TEXANO DR

HIDALGO, TX 78557

CITY OF HIGHLAND PARK
12050 WOODWARD AVE.

HIGHLAND PARK, MI 48203

CITY OF HIGHLAND PARK

ASSESSORS OFFICE

400 MONROE #600

DETROIT, MI 48226

CITY OF HIGHLAND PARK

INCOME TAX DIVISION

P.O. BOX 239

EATON RAPIDS, MI 48827‐0239

CITY OF HILLSBORO
123 W. MAIN ST.

HILLSBORO, OR 97123‐3999

CITY OF HINESVILLE
115 E. M.L. KING JR. DR.

HINESVILLE, GA 31313‐3633

CITY OF HIRAM
217 MAIN ST

HIRAM, GA 30141

CITY OF HOBBS

WATER OFFICE DIVISION

200 EAST BROADWAY ST

HOBBS, NM 88240

CITY OF HOLLISTER
375 FIFTH ST.

HOLLISTER, CA 95023‐3876

CITY OF HOLLYWOOD

PAYMENT PROCESSING CENTER

PO BOX 229187

HOLLYWOOD, FL 33022‐9187

CITY OF HOLYOKE

ASSESSORS OFFICE

536 DWIGHT STREET

HOLYOKE, MA 01040

CITY OF HOMESTEAD

FINANCE CENTRAL COLLECTIONS

100 CIVIC COURT

HOMESTEAD, FL 33030

CITY OF HOMEWOOD
PO BOX 59666

HOMEWOOD, AL 35259‐9666

CITY OF HOOVER
P.O. BOX 11407

HOOVER, AL 11407
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CITY OF HOOVER
PO BOX 11407

BIRMINGHAM, AL 35246‐0144

CITY OF HOPKINSVILLE
P.O. BOX 707

HOPKINSVILLE, KY 42241‐0707

CITY OF HOT SPRINGS

OCCUPATION TAX DIVISION

PO BOX 700

HOT SPRINGS NATIONAL, AR 71902‐0700

CITY OF HOUGHTON
P O BOX  606

HOUGHTON, MI 49931

CITY OF HOUSTON

SIGN ADMINISTRATION

PO BOX 2688

HOUSTON, TX 77252‐2688

CITY OF HUNTINGTON
PO BOX 1659

HUNTINGTON, WV 25717‐1659

CITY OF HUNTINGTON BEACH
PO BOX 711

HUNTINGTON BEACH, CA 92648‐0711

CITY OF HUNTINGTON PARK

6550 MILES AVENUE

ROOM 127

HUNTINGTON PARK, CA 90255‐4388

CITY OF HUNTSVILLE
P.O. BOX 11407

BIRMINGHAM, AL 35246‐2108

CITY OF HUNTSVILLE
PO BOX 308

HUNTSVILLE, AL 35804‐0308

CITY OF HYATTSVILLE
4310 GALLATIN ST

HYATTSVILLE, MD 20781‐2050

CITY OF INDEPENDENCE
PO BOX 219362

KANSAS CITY, MO 64121‐9362

CITY OF INDIO
PO DRAWER 1788

INDIO, CA 92202‐1788

CITY OF INGLEWOOD

FINANCE DEPARTMENT

ONE MANCHESTER BLVD.

INGLEWOOD, CA 90301‐1750

CITY OF ISHPEMING  

ASSESSORS OFFICE

100 E DIVISION

ISHPEMING, MI 49849

CITY OF ISSAQUAH

CITY CLERK

PO BOX 1307

ISSAQUAH, WA 98027‐1307

CITY OF JACINTO CITY
10301 MARKET ST. ROAD

JACINTO CITY, TX 77029‐2343

CITY OF JACKSON
101 E MAIN ST. SUITE 101

JACKSON, TN 38301

CITY OF JACKSON

DEPT OF ADMINISTRATIVE SERVICES

33 BROADWAY

JACKSON, CA 95642‐2393

CITY OF JACKSON

INCOME TAX DIVISION

161 W. MICHIGAN AVENUE

JACKSON, MI 49201

CITY OF JACKSON, MISSISSIPPI

SIGN & LICENSE DIVISION

P OBOX 22708

JACKSON, MS 39225‐2708

CITY OF JACKSONVILLE

119 S. 2ND ST.

PO BOX 126

JACKSONVILLE, AR 72078‐0126

CITY OF JANESVILLE

ASSESSORS OFFICE

P O BOX 5005

JANESVILLE, WI 53547‐5005

CITY OF JEFFERSON

CITY HALL

320 E. MCCARTY

JEFFERSON CITY, MO 65101‐3115

CITY OF JENNINGS
2120 HORD AVE

JENNINGS, MO 63136
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CITY OF JENNINGS
PO BOX 1249

JENNINGS, LA 70546‐1249

CITY OF JOHNSON CITY

CITY RECORDER

P.O. BOX 2227

JOHNSON CITY, TN 37605‐2227

CITY OF JOHNSTON

ASSESSORS OFFICE

1385 HARTFORD AVE

JOHNSTON, RI 02919

CITY OF JONESBORO
PO BOX 1845

JONESBORO, AR 72403‐1845

CITY OF JOPLIN
602 S MAIN STREET

JOPLIN, MO 64801

CITY OF JURUPA VALLEY

8304 LIMONITE AVE

SUTIE M

JURUPA VALLEY, CA 92509

CITY OF KAMLOOPS

DEV SVC DEPT 7 VICTORIA ST W

KAMLOOPS, BC V2C 1A2

CANADA

CITY OF KANSAS CITY

REVENUE DIVISION

CITY HALL 2ND FLOOR, 414 E. 12TH ST.

KANSAS CITY, MO 64106

CITY OF KANSAS CITY, MISSOURI

FINANCE DEPT; REVENUE DIVISION

PO BOX 15623

KANSAS CITY, MO 64106‐0623

CITY OF KELOWNA

1435 WATER ST.

KELOWNA, BC V1Y 1J4

CANADA

CITY OF KELSO
PO BOX 819

KELSO, WA 98626‐0078

CITY OF KENOSHA

ASSESSORS OFFICE

625 52ND STREEET

KENOSHA, WI 53140

CITY OF KENT

BUSINESS LICENSES

PO BOX 84665

SEATTLE, WA 98124‐5965

CITY OF KENTWOOD
PO BOX 8848

KENTWOOD, MI 49518‐8848

CITY OF KERMAN
850 S. MADERA AVE.

KERMAN, CA 93630‐1799

CITY OF KEWAUNEE

C/O PETERSON APPRAISALS INC

P O BOX 923

RHINELANDER, WI 54501

CITY OF KEWAUNEE

CITY ADMINISTRATOR

401 FIFTH STREET

KEWAUNEE, WI 54216

CITY OF KEY WEST

PO BOX 1409

CITY HALL ANNEX

KEY WEST, FL 33041

CITY OF KIEL

ASSESSORS OFFICE

621 SIXTH STREET

KIEL, WI 53042

CITY OF KING
212 S. VANDERHURST AVE.

KING CITY, CA 93930‐2922

CITY OF KINGMAN
310 N. 4TH ST.

KINGMAN, AZ 86401‐5890

CITY OF KINGSFORD

ASSESSORS OFFICE

305 S CARPENTER AVE

KINGSFORD, MI 49802

CITY OF KINGSPORT
225 W. CENTER ST.

KINGSPORT, TN 37660‐4285

CITY OF KIRKSVILLE
201 S FRANKLIN

KIRKSVILLE, MO 63501‐3514
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CITY OF KIRKWOOD

CITY COLLECTOR

139 S. KIRKWOOD ROAD

KIRKWOOD, MO 63122‐4300

CITY OF KISSIMMEE

PO BOX 421608

OCCUPATIONAL LICENSE

KISSIMMEE, FL 34742‐1608

CITY OF KLAMATH FALLS
PO BOX 237

KLAMATH FALLS, OR 97601‐0361

CITY OF KNOXVILLE

PROPERTY TAX OFFICE

P.O. BOX 15001

KNOXVILLE, TN 37901‐5001

CITY OF LA BUSINESS TAX

OFFICE OF FINANCE

PO BOX 513996

LOS ANGELES, CA 90051

CITY OF LA HABRA

BUSINESS LICENSE DIVISION

PO BOX 337

LA HABRA, CA 90633‐0337

CITY OF LA MESA

PO BOX 937

8130 ALLISON AVE

LA MESA, CA 91941‐5002

CITY OF LA PORTE
604 W. FAIRMONT PKWY

LA PORTE, TX 77571

CITY OF LA PUENTE
15900 MAIN ST.

LA PUENTE, CA 91744‐4719

CITY OF LA QUINTA
PO BOX 1504

LA QUINTA, CA 92253‐1504

CITY OF LA VERNE
2061 THIRD ST.

LA VERNE, CA 91750‐4404

CITY OF LACEY

PO BOX 3400

420 COLLEGE ST. SE

LACEY, WA 98509‐3400

CITY OF LAFAYETTE
P.O. BOX 4024

LAFAYETTE, LA 70502

CITY OF LAKE CHARLES

SALES TAX & OCCP. LICENSE DIV.

PO BOX 3706

LAKE CHARLES, LA 70602‐3706

CITY OF LAKE CITY
205 N MARION AVE

LAKE CITY, FL 32055‐3918

CITY OF LAKE ELSINORE
130 S. MAIN ST.

LAKE ELSINORE, CA 92530‐4163

CITY OF LAKE WALES
PO BOX 1320

LAKE WALES, FL 33859‐1320

CITY OF LAKELAND

OCCUPATIONAL LICENSE OFFICE

228 S MASSACHUSETTS AVE

LAKELAND, FL 33801‐5086

CITY OF LAKEWOOD
9315 GRAVELLY LAKE DR. SW

LAKEWOOD, WA 98499

CITY OF LAKEWOOD

FINANCE DEPT.

PO BOX 220

LAKEWOOD, CA 90714‐0220

CITY OF LAKEWOOD
P.O. BOX 17479

DENVER, CO 80217

CITY OF LANCASTER
44933 N. FERN AVE.

LANCASTER, CA 93534‐2483

CITY OF LANCASTER

INCOME TAX DEPARTMENT

104 E. MAIN ST., RM 301

LANCASTER, OH 43130

CITY OF LANCASTER PENNSYLVANIA

BUREAU OF FIRE

39 WEST CHESTNUT ST; PO BOX 1020

LANCASTER, PA 17608‐1020
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CITY OF LANESBOROUGH

BOARD OF ASSESSORS

P.O. BOX 164

LANESBOROUGH, MA 01237

CITY OF LANSING

INCOME TAX DEPARTMENT

124 W. MICHIGAN AVENUE RM G‐29

LANSING, MI 48933

CITY OF LAPEER

INCOME TAX DEPARTMENT

576 LIBERTY PARK

LAPEER, MI 48466‐2189

CITY OF LAREDO

TAX DEPARTMENT

PO BOX 6548

LAREDO, TX 78042‐0329

CITY OF LARGO
PO BOX 296

LARGO, FL 33779‐0296

CITY OF LAS CRUCES
PO BOX 20000

LAS CRUCES, NM 88004

CITY OF LAS VEGAS
905 12TH STREET

LAS VEGAS, NM 87701‐4008

CITY OF LAS VEGAS

DEPT OF FINANCE & BUSINESS SERVICES

PO BOX 52794

PHOENIX, AZ 85072‐2794

CITY OF LAUDERDALE LAKES
2916 N STATE RD 7

LAUDERDALE LAKES, FL 33313

CITY OF LAUDERHILL
PO BOX 628229

ORLANDO, FL 32862‐8229

CITY OF LAUREL

BUSINESS LICENSES

PO BOX 647

LAUREL, MS 39441‐0647

CITY OF LAWRENCE

COLLECTOR OF TAX

P O BOX 1376

LAWRENCE, MA 01840

CITY OF LAYTON

LAYTON CITY LICENSE OFFICER

437 WASATCH DRIVE

LAYTON, UT 84041‐3275

CITY OF LEDUC

#1 ALEXANDRA PARK

LEDUC, AB T9E 4C4

CANADA

CITY OF LEE'S SUMMIT
PO BOX 1600

LEE'S SUMMIT, MO 64063‐7600

CITY OF LEESBURG
PO BOX 490630

LEESBURG, FL 34749‐1286

CITY OF LEESVILLE
101 W. LEE ST

LEESVILLE, LA 71446

CITY OF LETHBRIDGE

910 ‐ 4TH AVE. S.

LETHBRIDGE, AB T1J 0P6

CANADA

CITY OF LEWISTON
PO BOX 617

LEWISTON, ID 83501‐0617

CITY OF LIBERTY
518 MIDDLEBURG STREET

LIBERTY, KY 42539

CITY OF LILBURN
76 MAIN STREET

LILBURN, GA 30047

CITY OF LINCOLN PARK
1355 SOUTHFIELD ROAD

LINCOLN PARK, MI 48146‐2380

CITY OF LITTLE ROCK

REVENUE COLLECTION DIV

500 W MARKHAM ROOM 100

LITTLE ROCK, AR 72201‐1414

CITY OF LIVERMORE
1052 S. LIVERMORE AVE.

LIVERMORE, CA 94550‐4899

CITY OF LIVONIA

ASSESSMENT DEPARTMENT

33000 CIVIC CENTER DRIVE

LIVONIA, MI 48154
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CITY OF LLOYDMINSTER

4420 ‐ 50TH AVE

LLOYDMINSTER SASKATCHEWAN, AB T9V 0W2

CANADA

CITY OF LODI
CALL BOX 3006

LODI, CA 95241‐1910

CITY OF LOGAN

DEPT OF UTILITIES

PO BOX 328

LOGAN, UT 84323

CITY OF LOMPOC

CITY HALL

100 CIVIC CENTER PLAZA

LOMPOC, CA 93438

CITY OF LONG BEACH

333 WEST OCEAN BLVD.

5TH FLOOR

LONG BEACH, CA 90802‐4884

CITY OF LONGVIEW
PO BOX 128

LONGVIEW, WA 98632‐7080

CITY OF LORAIN

INCOME TAX DEPARTMENT

605 W. 4TH ST.

LORAIN, OH 44052

CITY OF LOS BANOS
520 J STREET

LOS BANOS, CA 93635

CITY OF LOVELAND
P.O. BOX 0845

LOVELAND, CO 80539‐0845

CITY OF LOVELAND

REVENUE DIVISION CIVIC CENTER

500 E THIRD

LOVELAND, CO 80537

CITY OF LUMBERTON
P.O. BOX 1388

LUMBERTON, NC 28359‐1388

CITY OF LYNCHBURG

COMMISSIONER OF REVENUE

P O BOX 858

LYNCHBURG, VA 24505‐0858

CITY OF LYNN

ASSESSORS OFFICE

3 CITY HALL SQUARE

LYNN, MA 01901

CITY OF LYNNWOOD
PO BOX 5008

LYNNWOOD, WA 98046‐5008

CITY OF LYNWOOD
11330 BULLIS RD

LYNWOOD, CA 90262‐3665

CITY OF MACON
PO BOX 247

MACON, GA 31202‐0247

CITY OF MADERA
205 W. 4TH

MADERA, CA 93637‐3588

CITY OF MADISON ASSESSOR

CITY‐COUNTY BLDG ROOM 101

210 MARTIN LUTHER KING JR BLVD

MADISON, WI 53710

CITY OF MADISON HEIGHTS
300 W. 13 MILES RD.

MADISON HEIGHTS, MI 48071‐1899

CITY OF MADISON HEIGHTS

ASSESSORS OFFICE

P O BOX 430239

PONTIAC, MI 48343‐0239

CITY OF MADISONVILLE

DIRECTOR OF FINANCE

P.O. BOX 1270

MADISONVILLE, KY 42431‐0026

CITY OF MAGNOLIA
PO BOX 1126

MAGNOLIA, AR 71753‐1126

CITY OF MANCHESTER

CITY CLERK'S OFFICE

904 ELM ST.

MANCHESTER, NH 03101‐2006

CITY OF MANHATTAN

DOWNTOWN BUSINESS IMP. DIST.

1101 POYNTZ AVE.

MANHATTAN, KS 66502‐5497
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CITY OF MANITOWOC  

ASSESSORS OFFICE

900 QUAY ST

MANITOWOC, WI 54220‐4543

CITY OF MANTECA
1001 W. CENTER ST.

MANTECA, CA 95337‐4390

CITY OF MAPLEWOOD
7601 MANCHESTER AVE.

MAPLEWOOD, MO 63143‐2811

CITY OF MARGATE
1811 BANKS ROAD

MARGATE, FL 33063

CITY OF MARIETTA

TAX OFFICE

P.O. BOX 609

MARIETTA, GA 30061

CITY OF MARINETTE

ASSESSORS OFFICE

1905 HALL AVENUE

MARINETTE, WI 54143‐1716

CITY OF MARINETTE
PO BOX 135

MARINETTE, WI 54143‐0135

CITY OF MARQUETTE

ASSESSORS OFFICE

300 W BARAGA AVE

MARQUETTE, MI 49855

CITY OF MARSHFIELD

ASSESSORS OFFICE

630 S CENTRAL AVE STE 206

MARSHFIELD, WI 54449

CITY OF MARTINEZ
525 HENRIETTA ST.

MARTINEZ, CA 94553

CITY OF MARTINSBURG
PO BOX 828

MARTINSBURG, WV 25401‐0828

CITY OF MARY ESTHER
195 CHRISTOBAL RD., N.

MARY ESTHER, FL 32569‐1911

CITY OF MARYVILLE
412 W. BROADWAY

MARYVILLE, TN 37801‐4710

CITY OF MASSILLON

INCOME TAX DEPARTMENT

P.O. BOX 910

MASSILLON, OH 44648

CITY OF MAUSTON

TREASURERS OFFICE

303 MANSION STREET

MAUSTON, WI 53950

CITY OF MAYVILLE

TREASURERS OFFICE

15 S. SCHOOL STREET, PO BOX 723

MAYVILLE, WI 53050

CITY OF MAYWOOD
4319 EAST SLAUSON AVE.

MAYWOOD, CA 90270‐2897

CITY OF MCALLEN

TAX OFFICE

311 N. 15TH ST. P.O. BOX 220

MCALLEN, TX 78505‐0220

CITY OF MCCOMB

CITY TAX COLLECTOR

PO BOX 667

MCCOMB, MS 39649

CITY OF MEDFORD
CITY HALL

MEDFORD, OR 97501

CITY OF MEDFORD ASSESSOR

CITY HALL ROOM 105 IST FLOOR

85 GEORGE P HASSELL DRIVE

MEDFORD, MA 02155

CITY OF MELBOURNE

REVENUE DIV.

900 E. STRAWBRIDGE AVE.

MELBOURNE, FL 32901‐4739

CITY OF MEMPHIS

TREASURER

P.O. BOX 185

MEMPHIS, TN 38101‐0185

CITY OF MENIFEE
29714 HAVIN RD

MENIFEE, CA 92586
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CITY OF MERCED

678 W. 18TH ST.

DEPT. BL

MERCED, CA 95340

CITY OF MERFREESBORO

CITY TAX COLLECTOR

P.O. BOX 1139

MURFREESBORO, TN 37133‐1139

CITY OF MERIDEN

ASSESSOR'S OFFICE

142 E MAIN ST ROOM 122

MERIDEN, CT 06450‐5667

CITY OF MERIDIAN

CITY TAX COLLECTOR

PO BOX 1430

MERIDIAN, MS 39302‐1430

CITY OF MESA
55 NORTH CENTER STREET P.O. BOX 16350

MESA, AZ 85211‐6350

CITY OF MESQUITE

TAX OFFICE

P.O. BOX 850267

MESQUITE, TX 75185‐0267

CITY OF METHUAN

ASSESSOR'S OFFICE/SEARLES BLDG

41 PLEASANT ST.

METHUEN, MA 01844

CITY OF MIAMI
PO BOX 31234

TAMPA, FL 33631‐3234

CITY OF MIAMI BEACH
PO BOX 911069

MIAMI BEACH, FL 32891‐1069

CITY OF MIAMI GARDENS

CODE ENFORCEMENT

1515 NW 167TH ST #5‐200

MIAMI GARDENS, FL 33169

CITY OF MIAMISBURG

INCOME TAX DEPARTMENT

10 N. 1ST STREET

MIAMISBURG, OH 45342

CITY OF MIDDLETOWN

INCOME TAX DEPARTMENT

1 DONHAM PLAZA

MIDDLETOWN, OH 45042

CITY OF MIDLAND

ASSESSORS OFFICE

333 W ELLSWORTH

MIDLAND, MI 48640

CITY OF MILLINGTON

CITY CLERK

7930 NELSON ROAD

MILLINGTON, TN 38053

CITY OF MILPITAS

BUSINESS TAX LICENSE DEPT.

455 E. CALAVERAS BLVD.

MILPITAS, CA 95035‐5411

CITY OF MILWAUKEE

OFFICE OF THE CITY CLERK, LICENSE DIV

200 E WELLS ST ROOM 105

MILWAUKEE, WI 53202

CITY OF MIRAMAR

C/O OCCUPATIONAL LICENSE

2300 CIVIC CENTER PLACE

MIRAMAR, FL 33025

CITY OF MISSOULA
435 RYMAN ST.

MISSOULA, MT 59802‐4207

CITY OF MOBERLY

CITY COLLECTOR

101 WEST REED

MOBERLY, MO 65270‐1551

CITY OF MOBILE

LICENSE DEPT

PO BOX 949

MOBILE, AL 36601‐0949

CITY OF MOBILE
P.O. BOX 11407

BIRMINGHAM, AL 35246‐1519

CITY OF MODESTO
PO BOX 3442

MODESTO, CA 95353‐3442

CITY OF MONONA

CLERKS OFFICE

5211 SCHLUTER ROAD

MONONA, WI 53716
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CITY OF MONROE
P.O. BOX 123

MONROE, LA 71210‐0123

CITY OF MONROE
P.O. BOX 69

MONROE, NC 28111‐0069

CITY OF MONROE
PO BOX 123

MONROE, LA 71212‐0001

CITY OF MONROE

TREASURERS OFFICE

1110 18TH AVE

MONROE, WI 53566

CITY OF MONTCLAIR

BUSINESS LICENSE DIVISION

PO BOX 2308

MONTCLAIR, CA 91763‐0808

CITY OF MONTEBELLO
1600 BEVERLY BLVD.

MONTEBELLO, CA 90640‐3970

CITY OF MONTEREY PARK
320 W. NEWMARK AVE.

MONTEREY PARK, CA 91754‐2896

CITY OF MONTGOMERY
P.O. BOX 1111

MONTGOMERY, AL 36101‐1111

CITY OF MONTROSE
433 S. FIRST ST.

MONTROSE, CO 81402

CITY OF MORENO VALLEY

DEPARTMENT OF FINANCE

14177 FREDERICK STREET

MORENO VALLEY, CA 92552

CITY OF MORGAN HILL
17555 PEAK AVE.

MORGAN HILL, CA 95037‐4128

CITY OF MORROW
1500 MORROW RD

MORROW, GA 30260‐1654

CITY OF MOSES LAKE
PO DRAWER 1579

MOSES LAKE, WA 98837‐0244

CITY OF MOUNT AIRY
P.O. BOX 1725

MOUNTH AIRY, NC 27030‐1725

CITY OF MOUNT VERNON

INCOME TAX DEPARTMENT

3 N GAY STREET

MOUNT VERNON, OH 43050

CITY OF MOUNTAIN VIEW

PO BOX 7540

BUSINESS LICENSE SECTION

MOUNTAIN VIEW, CA 94039

CITY OF MT. PLEASANT

ASSESSOR

320 WEST BROADWAY ST

MT. PLEASANT, MI 48858

CITY OF MURRAY
104 N 5TH ST, STE B

MURRAY, KY 42071

CITY OF MURRAY
104 N. 5TH ST., STE A

MURRAY, KY 42071

CITY OF MURRIETA
1 TOWN SQUARE

MURRIETA, CA 92562

CITY OF MUSKEGON

INCOME TAX DEPARTMENT

P.O. BOX 29

MUSKEGON, MI 49443‐0029

CITY OF MUSKEGON ASSESSOR
CITY HALL

MUSKEGON, MI 49443

CITY OF MUSTANG
224 W HIGHWAY 152

MUSTANG, OK 73142

CITY OF MYRTLE BEACH
PO BOX 2468

MYRTLE BEACH, SC 29578‐2468

CITY OF N. MIAMI
PO BOX 31489

TAMPA, FL 33631‐3489

CITY OF NAPA
PO BOX 860

NAPA, CA 94559‐0860
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CITY OF NATCHEZ
PO BOX 1185

NATCHEZ, MS 39121‐1185

CITY OF NATCHITOCHES
P.O. BOX 639

NATCHITOCHES, LA 71458‐0639

CITY OF NATCHITOCHES
PO BOX 37

NATCHITOCHES, LA 71458‐0037

CITY OF NATIONAL CITY
1243 NATIONAL CITY BLVD.

NATIONAL CITY, CA 91950‐4397

CITY OF NEENAH

ASSESSORS OFFICE

211 WALNUT ST

NEENAH, WI 54956

CITY OF NEILLSVILLE

TREASURERS OFFICE

118 W. FIFTH STREET

NEILLSVILLE, WI 54456

CITY OF NEW BEDFORD

ASSESSING DEPARTMENT

133 WILLIAM STREET

NEW BEDFORD, MA 02740‐6184

CITY OF NEW HAVEN

DEPARTMENT OF ASSESSMENT

165 CHURCH STREET

NEW HAVEN, CT 06510

CITY OF NEW IBERIA
457 E. MAIN ST. RM. 304

NEW IBERIA, LA 70560‐3700

CITY OF NEW ORLEANS
1300 PERDIDO ST. ROOM 1W38

NEW ORLEANS, LA 70112

CITY OF NEW ORLEANS
1300 PERDIDO ST. ROOM 1W40

NEW ORLEANS, LA 70112

CITY OF NEW ORLEANS
PO BOX 60047

NEW ORLEANS, LA 70160‐0047

CITY OF NEW PHILADELPHIA

INCOME TAX DEPARTMENT

150 E. HIGH AVE., STE 41

NEW PHILADELPHIA, OH 44663

CITY OF NEW SMYRNA BEACH
210 SAMS AVENUE

NEW SMYRNA BEACH, FL 32168‐7040

CITY OF NEW YORK DEPARTMENT OF FINANCE

ATTN: LEGAL AFFAIRS

345 ADAMS STREET, 3RD FLOOR

BROOKLYN, NY 11201

CITY OF NEWARK
37101 NEWARK BLVD.

NEWARK, CA 94560‐3796

CITY OF NEWARK
PO BOX 390

NEWARK, DE 19715‐0390

CITY OF NEWNAN
PO BOX 1193

NEWNAN, GA 30264‐1193

CITY OF NEWPORT
810 SW ALDER ST.

NEWPORT, OR 97365‐4713

CITY OF NEWPORT

ASSESSORS OFFICE

43 BROADWAY

NEWPORT, RI 02840

CITY OF NEWPORT NEWS
2400 WASHINGTON AVENUE

NEWPORT NEWS, VA 23607

CITY OF NILES

INCOME TAX DEPARTMENT

34 W. STATE STREET

NILES, OH 44446

CITY OF NOGALES
777 N. GRAND AVE

NOGALES, AZ 85621

CITY OF NORFOLK
PO BOX 2260

NORFOLK, VA 23501‐2260

CITY OF NORTH AUGUSTA
PO BOX 6400

N. AUGUSTA, SC 29861‐6400
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CITY OF NORTH BATTLEFORD

1291 ‐ 101ST STREET

N. BATTLEFORD, SK S9A 0Z7

CANADA

CITY OF NORTH LAS VEGAS

LICENSE DIVISION

2200 CIVIC CENTER DRIVE

N. LAS VEGAS, NV 89030‐6307

CITY OF NORTH LITTLE ROCK

NORTH LITTLE ROCK CITY HALL

300 N. MAIN

N. LITTLE ROCK, AR 72114‐5326

CITY OF NORTH MIAMI BEACH
17011 NE 19TH AVE.

N. MIAMI BEACH, FL 33162‐3111

CITY OF NORTHGLENN

DEPARTMENT OF FINANCE

PO BOX 330061

NORTHGLENN, CO 80233

CITY OF NORTHGLENN
P.O. BOX 5305

DENVER, CO 80217‐5305

CITY OF NORTHPORT
PO BOX 569

NORTHPORT, AL 35476

CITY OF NORWALK

ASSESSOR'S OFFICE

P O BOX 5125

NORWALK, CT 06856‐5125

CITY OF NORWALK

INCOME TAX DEPARTMENT

P.O. BOX 440

NORWALK, OH 44857

CITY OF NORWALK

NORWALK CITY HALL

PO BOX 1030

NORWALK, CA 90651‐1030

CITY OF NORWICH

ASSESSOR'S OFFICE

100 BROADWAY ROOM 132

NORWICH, CT 06360

CITY OF NORWOOD

INCOME TAX DEPARTMENT

4645 MONTGOMERY ROAD

NORWOOD, OH 45212

CITY OF NOVI

TAX MANAGEMENT ASSOCIATES

869 SOUTH OLD US 23 STE 100

BRIGHTON, MI 48114

CITY OF OAK HARBOR
865 SE BARRINGTON DR.

OAK HARBOR, WA 98277

CITY OF OAK PARK 

ASSESSORS OFFICE

13600 OAK PARK BLVD

OAK PARK, MI 48237

CITY OF OAKDALE
280 N THIRD AVE

OAKDALE, CA 95361

CITY OF OAKLAND

BUSINESS TAX SECTION

PO BOX 31148

OAKLAND, CA 94604‐7148

CITY OF OAKLAND PARK
3650 N.E. 12TH AVE.

OAKLAND PARK, FL 33334‐4597

CITY OF OCALA

OCCUPATIONAL LICENSE DIV.

PO BOX 1270

OCALA, FL 34478‐1270

CITY OF OCEANSIDE

ATTN CENTRAL CASHIERING

300 N COAST HWY

OCEANSIDE, CA 92054‐2885

CITY OF OCOEE
150 N. LAKESHORE DR.

OCOEE, FL 32721

CITY OF OCONTO

TREASURERS OFFICE

301 WASHINGTON ST

OCONTO, WI 54153

CITY OF O'FALLON
100 N MAIN ST

O'FALLON, MO 63366

CITY OF OLIVE BRANCH
9200 PIGEON ROOST

OLIVE BRANCH, MS 38654
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CITY OF OLYMPIA

CITY TREASURER

PO BOX 1967

OLYMPIA, WA 98507‐1967

CITY OF ONALASKA

ASSESSORS OFFICE

415 MAIN STREET

ONALASKA, WI 54650

CITY OF ONTARIO

BUSINESS LICENSE DEPT.

"303 EAST B"" STREET

ONTARIO, CA 91764‐4196

CITY OF OPELOUSAS
105 N MAIN ST. P.O. BOX 1879

OPELOUSAS, LA 70570

CITY OF ORANGE
PO BOX 11024

ORANGE, CA 92668‐8124

CITY OF ORANGEBURG
PO BOX 1183

ORANGEBURG, SC 29116‐1183

CITY OF OREM
56 N. STATE

OREM, UT 84057‐5508

CITY OF ORLANDO

OCCUPATIONAL LICENSE

400 S. ORANGE AVE.

ORLANDO, FL 32801‐3317

CITY OF OROVILLE
1735 MONTGOMERY ST.

OROVILLE, CA 95965‐4897

CITY OF OSAGE BEACH
1000 CITY PARKWAY

OSAGE BEACH, MO 65065

CITY OF OSHKOSH

ASSESSORS OFFICE

P O BOX 1130

OSHKOSH, WI 54902‐1130

CITY OF OVERLAND

CITY CLERK'S OFFICE

9119 LACKLAND

OVERLAND, MO 63114‐5410

CITY OF OVIEDO

OCCUPATIONAL LICENSE DEPT.

400 ALEXANDRIA BLVD., RM 104

OVIEDO, FL 32765

CITY OF OWENSBORO
CITY HALL 101 EAST FOURTH STREET

OWENSBORO, KY 42302

CITY OF OWENSBORO

OCCUPATIONAL TAX ADMINISTRATOR

P.O. BOX 10008

OWENSBORO, KY 42302‐9008

CITY OF OXFORD
PO BOX 3383

OXFORD, AL 36203‐0383

CITY OF OXNARD
214 S C STREET

OXNARD, CA 93030‐5712

CITY OF OZARK
PO BOX 295

OZARK, MO 65721

CITY OF PADUCAH
PO BOX 2697

PADUCAH, KY 42002‐2697

CITY OF PALATKA
201 N. 2ND ST.

PALATKA, FL 32177‐3735

CITY OF PALM COAST
2 COMMERCE BLVD

PALM COAST, FL 32164

CITY OF PALM DESERT
73‐510 FRED WARING DR.

PALM DESERT, CA 92260‐2578

CITY OF PALMDALE

38246 N. SIERRA HWY.

BUSINESS LICENSE DEPT.

PALMDALE, CA 93550

CITY OF PALMHURST
4417 N SHARY ROAD

PALMHURST, TX 78573

CITY OF PANAMA CITY
9 HARRISON AVE

PANAMA CITY, FL 32401
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CITY OF PANAMA CITY BEACH
110 S. ARNOLD RD

PANAMA CITY BEACH, FL 32413

CITY OF PARAGOULD
PO BOX 1175

PARAGOULD, AR 72451‐1175

CITY OF PARAMOUNT

CITY HALL

16400 COLORADO AVE.

PARAMOUNT, CA 90723‐5050

CITY OF PARK FALLS

TREASURERS OFFICE

PO BOX 146

PARK FALLS, WI 54552

CITY OF PARMA

INCOME TAX DEPARTMENT

6611 RIDGE ROAD

PARMA, OH 44129

CITY OF PASADENA
PO BOX 7120

PASADENA, CA 91109

CITY OF PASCAGOULA
PO DRAWER 908

PASCAGOULA, MS 39568‐0908

CITY OF PASCO

CITY CLERK

PO BOX 293

PASCO, WA 99301‐0293

CITY OF PASO ROBLES
821 PINE ST STE A

PASO ROBLES, CA 93446

CITY OF PASSAIC TAX COLLECTOR

CODE ENFORCEMENT BUILDING DEPT

330 PASSAIC ST

PASSAIC, NJ 07055

CITY OF PEABODY

BOARD OF ASSESSORS

24 LOWELL STREET

PEABODY, MA 01960

CITY OF PEMBROKE PINES
10100 PINES BLVD.

PEMBROKE PINES, FL 33026‐3900

CITY OF PENSACOLA
PO BOX 12910

PENSACOLA, FL 32521‐0099

CITY OF PEORIA
8401 W. MONROE ST

PEORIA, AZ 85345

CITY OF PERRY
224 S JEFFERSON ST

PERRY, FL 32347

CITY OF PETALUMA

LICENSE DIVISION

PO BOX 61

PETALUMA, CA 94953‐0061

CITY OF PETERSBURG

COMMISSIONER OF REVENUE

135 N UNION STREET

PETERSBURG, VA 23803

CITY OF PHILADELPHIA

DEPARTMENT OF REVENUE

1401 JFK BOULEVARD

PHILADELPHIA, PA 19107

CITY OF PHILADELPHIA
PO BOX 8409

PHILADELPHIA, PA 19101‐8409

CITY OF PHOENIX
P.O. BOX 29125

PHOENIX, AZ 85038‐9125

CITY OF PICAYUNE
203 GOODYEAR BLVD.

PICAYUNE, MS 39466‐3399

CITY OF PICO RIVERA
PO BOX 1142

PICO RIVERA, CA 90660‐1142

CITY OF PIGEON FORGE
PO DRAWER 1350

PIGEON FORGE, TN 37868‐1350

CITY OF PINE BLUFF
200 E. 8TH AVENUE

PINE BLUFF, AR 71601‐5042

CITY OF PINELLAS PARK
PO BOX 1100

PINELLAS PARK, FL 34664‐1100
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CITY OF PINOLE
2131 PEAR ST.

PINOLE, CA 94564‐1774

CITY OF PIQUA

INCOME TAX DEPARTMENT

P.O. BOX 1223

PIQUA, OH 45356

CITY OF PITTSBURG

BUSINESS LICENSE DEPT.

PO BOX 1518

PITTSBURG, CA 94565‐0518

CITY OF PLANT CITY
PO BOX C

PLANT CITY, FL 33564‐9003

CITY OF PLANTATION
PO BOX 19270

PLANTATION, FL 33318‐9270

CITY OF PLAQUEMINE
PO BOX 675

PLAQUEMINE, LA 70765‐0675

CITY OF PLEASANTON

ATTN: BUSINESS LICENSE COORD.

PO BOX 520

PLEASANTON, CA 94566‐0802

CITY OF PLEASANTON
P.O. BOX 209

PLEASANTON, TX 78064

CITY OF POMPANO BEACH
PO BOX 1300

POMPANO BEACH, FL 33061‐1300

CITY OF PONDERAY
PO BOX 500

PONDERAY, ID 83852

CITY OF PONTIAC

EQUALIZATION ‐ PONTIAC

P O BOX 430239

PONTIAC, MI 48343

CITY OF PONTIAC

INCOME TAX DIVISION

P.O. BOX 530

EATON RAPIDS, MI 48827‐0530

CITY OF POPLAR BLUFF

CITY COLLECTOR

PO BOX 460

POPLAR BLUFF, MO 63902‐0460

CITY OF PORT HURON
100 MCMORRAN BLVD

PORT HURON, MI 48060

CITY OF PORT ORANGE
1000 CITY CENTER CIRCLE

PORT ORANGE, FL 32119‐4144

CITY OF PORT ST. LUCIE
121 SW PORT ST. LUCIE BLVD.

PORT ST. LUCIE, FL 34984‐5099

CITY OF PORTAGE

ASSESSORS OFFICE

7900 S WESTNEDGE AVE

PORTAGE, MI 49002

CITY OF PORTERVILLE
291 N MAIN ST

PORTERVILLE, CA 93257

CITY OF PORTLAND OFFICE OF MANAGEMENT & FINANCE

REVENUE DIVISION

111 SW COLUMBIA ST, STE 600

PORTLAND, OR 97201

CITY OF PORTSMOUTH
801 CRAWFORD ST

PORTSMOUTH, VA 23704‐3870

CITY OF PORTSMOUTH

INCOME TAX DEPARTMENT

P.O. BOX 1323

PORTSMOUTH, OH 45662

CITY OF POST FALLS
408 SPOKANE ST

POST FALLS, ID 83854

CITY OF PRATTVILLE
P.O. BOX 680190

PRATTVILLE, AL 36068

CITY OF PRATTVILLE
PO BOX 20

PRATTVILLE, AL 36067‐0020

CITY OF PRESCOTT
201 S. CORTEZ ST.

PRESCOTT, AZ 86302‐2077
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CITY OF PRESQUE ISLE

ATTN:  ASSESSOR'S OFFICE

12  SECOND STREET

PRESQUE ISLE, ME 04769

CITY OF PRINCE GEORGE

1100 PATRICIA BOULEVARD

PRINCE GEORGE, BC V2L 3V9

CANADA

CITY OF PROVO

351 W. CENTER

PO BOX 1849

PROVO, UT 84603‐1849

CITY OF PUEBLO
P.O. BOX 1427

PUEBLO, CO 81002

CITY OF QUINCY

ASSESSORS OFFICE

1305 HANCOCK STREET

QUINCY, MA 02169

CITY OF RACINE 
730 WASHINGTON AVENUE

RACINE, WI 53403

CITY OF RADCLIFF
P.O. BOX 519

RADCLIFF, KY 40159‐0519

CITY OF RANCHO CORDOVA
2729 PROSPECT PARK DR

RANCHO CORDOVA, CA 95670

CITY OF RANCHO CUCAMONGA

MUNICIPAL UTILITY

PO BOX 2300

RANCHO CUCAMONGA, CA 91729‐2300

CITY OF RED BLUFF
PO BOX 400

RED BLUFF, CA 96080‐0400

CITY OF REDDING

760 PARKVIEW AVE.

ATTN: CITY CLERK

REDDING, CA 96001‐3318

CITY OF REDLANDS
PO BOX 3005

REDLANDS, CA 92373‐1505

CITY OF REDMOND

BUSINESS LICENSE

PO BOX 3745

SEATTLE, WA 98124‐3745

CITY OF REDONDO BEACH
PO BOX 167

REDONDO BEACH, CA 90277‐0167

CITY OF REDWOOD CITY
PO BOX 3355

REDWOOD CITY, CA 94064‐3355

CITY OF REEDLEY

CITY HALL

"845 G"" ST.

REEDLEY, CA 93654‐2625

CITY OF REEDSBURG

TREASURERS OFFICE

134 S LOCUST ST

REEDSBURG, WI 53959‐0490

CITY OF RENO NV

PO BOX 1900

CENTRAL CASHIERING

RENO, NV 89505

CITY OF RENTON

LICENSE DIV.

1055 S GRADY WAY

RENTON, WA 98055‐3232

CITY OF REVERE

ASSESSOR'S OFFICE

281 BROADWAY

REVERE, MA 02151

CITY OF REXBURG

PO BOX 280

12 N. CENTER ST.

REXBURG, ID 83440‐1516

CITY OF RHINELANDER
135 S STEVENS STREET

RHINELANDER, WI 54501‐3434

CITY OF RIALTO

150 S. PALM AVE

LICENSE DIVISION

RIALTO, CA 92376

CITY OF RICE LAKE

TREASURERS OFFICE

1830 MACAULEY AVE

RICE LAKE, WI 54868
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CITY OF RICHMOND
450 CIVIC CENTER PLAZA

RICHMOND, CA 94804

CITY OF RICHMOND
P.O. BOX 1268

RICHMOND, KY 40476‐1268

CITY OF RICHMOND
PO BOX 26624

RICHMOND, VA 23285‐0092

CITY OF RICHMOND

7577 ELMBRIDGE WAY

RICHMOND, BC V6X 2Z8

CANADA

CITY OF RICHMOND HEIGHTS

457 RICHMOND RD.

BUILDING DEPT.

RICHMOND HEIGHTS, OH 44143

CITY OF RIDGELAND
PO BOX 217

RIDGELAND, MS 39158‐0217

CITY OF RIVER FALLS

TREASURERS OFFICE

222 LEWIS STREET

RIVER FALLS, WI 54022

CITY OF RIVERBANK
6617 THIRD ST

RIVERBANK, CA 95367

CITY OF RIVERDALE
4600 SOUTH WEBER RIVER DRIVE

RIVERDALE, UT 84405

CITY OF RIVERDALE
6690 CHURCH STREET

RIVERDALE, GA 30274‐4712

CITY OF RIVERSIDE

CITY MANAGER'S OFFICE‐FINANCE DIV

3900 MAIN ST

RIVERSIDE, CA 92522

CITY OF ROCK HILL
PO BOX 11646

ROCK HILL, SC 29731‐1706

CITY OF ROCK SPRINGS
PO BOX 1030

ROCK SPRINGS, WY 82902‐1030

CITY OF ROCKLIN

3970 ROCKLIN RD.

PO BOX 1380

ROCKLIN, CA 95677‐7380

CITY OF ROCKY MOUNT
P.O. BOX 1180

ROCKY MOUNT, NC 27802‐1180

CITY OF ROGERS

CITY CLERK'S OFFICE

300 W. POPLAR ST.

ROGERS, AR 72756‐4559

CITY OF ROHNERT PARK

6800 HUNTER DR., STE B

PO BOX 1489

ROHNERT PARK, CA 94927‐1489

CITY OF ROLLA

CITY HALL

PO BOX 979

ROLLA, MO 65402‐0979

CITY OF ROMA

TAX OFFICE

P.O. BOX 947

ROMA, TX 78584‐0947

CITY OF ROME
PO BOX 1433

ROME, GA 30162‐1433

CITY OF ROSEMEAD
8838 E VALLEY BLVD

ROSEMEAD, CA 91770

CITY OF ROSEVILLE

ASSESSORS OFFICE

BOX 290

ROSEVILLE, MI 48066

CITY OF ROSEVILLE

LICENSE DIVISION

311 VERNON, #1301

ROSEVILLE, CA 95678‐2634

CITY OF ROSWELL
PO BOX 1838

ROSWELL, NM 88202‐1838

CITY OF RUSSELLVILLE
203 S COMMERCE AVE

RUSSELLVILLE, AR 72801
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CITY OF RUTLAND

ASSESSOR

P O BOX 969

RUTLAND, VT 05702

CITY OF SACRAMENTO

CITY HALL

730 I ST RM 114

SACRAMENTO, CA 95814

CITY OF SALINAS

FINANCE DEPT.

PO BOX 1996

SALINAS, CA 93902‐1996

CITY OF SALISBURY
125 N DIVISION ST

SALISBURY, MD 21801‐4940

CITY OF SALISBURY

FINANCE DIRECTOR

P.O. BOX 4118

SALISBURY, MD 21803

CITY OF SAN BERNARDINO

CITY CLERKS OFFICE

PO BOX 1318

SAN BERNARDINO, CA 92402‐1318

CITY OF SAN BRUNO

CITY HALL

567 EL CAMINO REAL

SAN BRUNO, CA 94066‐4299

CITY OF SAN BUENAVENTURA
PO BOX 99

VENTURA, CA 93002

CITY OF SAN CLEMENTE
910 CALLE NEGOCIO, STE 100

SAN CLEMENTE, CA 92673‐6247

CITY OF SAN DIEGO

CITY TREASURER

PO BOX 121536

SAN DIEGO, CA 92112‐5536

CITY OF SAN DIMAS

PO BOX 307

CITY HALL, 245 E. BONITA AVE.

SAN DIMAS, CA 91773

CITY OF SAN FERNANDO
117 MACNEIL ST.

SAN FERNANDO, CA 91340‐2911

CITY OF SAN JOSE
801 N. FIRST ST., RM 217

SAN JOSE, CA 95110‐1704

CITY OF SAN JUAN CAPISTRANO
32400 PASEO ADELANTO

SAN JUAN CAPISTRANO, CA 92675‐3603

CITY OF SAN LUIS

PO BOX 'S'

23221 FIRST ST.

SAN LUIS, AZ 85349‐9999

CITY OF SAN LUIS OBISPO
PO BOX 8112

SAN LUIS OBISPO, CA 93403‐8112

CITY OF SAN MARCOS
1 CIVIC CENTER DR

SAN MARCOS, CA 92069

CITY OF SAN MATEO
330 W. 20TH AVE.

SAN MATEO, CA 94403‐1338

CITY OF SAN RAFAEL
PO BOX 151560

SAN RAFAEL, CA 94915‐1560

CITY OF SAND CITY
1 SYLVAN PARK

SAND CITY, CA 93955

CITY OF SANFORD

OCCUPATIONAL LICENSE DIV.

PO BOX 1788

SANFORD, FL 32772‐1788

CITY OF SANGER
1700 7TH ST

SANGER, CA 93657

CITY OF SANTA ANA
PO BOX 1964

SANTA ANA, CA 92702‐1964

CITY OF SANTA BARBARA
PO BOX 1990

SANTA BARBARA, CA 93102‐1990

CITY OF SANTA CLARA

1500 WARBURTON AVE.

TAX & LICENSE DIV.

SANTA CLARA, CA 95050
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CITY OF SANTA FE

ASSESSMENTS

PO BOX 909

SANTA FE, NM 87504‐0909

CITY OF SANTA FE SPRINGS
11300 GREENSTONE AVE.

SANTA FE SPRINGS, CA 90670‐4619

CITY OF SANTA MARIA

UTILITY DIV.

110 E. COOK ST., RM. 9

SANTA MARIA, CA 93454‐5190

CITY OF SANTA ROSA

BUSINESS LICENSE

PO BOX 1678

SANTA ROSA, CA 95402‐1678

CITY OF SANTEE

FINANCE OFFICE

10765 WOODSIDE AVE.

SANTEE, CA 92071‐3198

CITY OF SARALAND
716 HWY 43

SARALAND, AL 36571‐3634

CITY OF SASKATOON

PLANNING & BUILDING DEPT., 222‐3RD AVE. N.

SASKATOON, SK S7K 0J5

CANADA

CITY OF SAULT STE MARIE
225 E PORTAGE AVE

SAULT STE MARIE, MI 49783‐2181

CITY OF SAULT STE MARIE

CITY ASSESSOR

325 COURT STREET

SAULT STE MARIE, MI 49783

CITY OF SAVANNAH
132 E. BROUGHTON STREET P.O. BOX 1228

SAVANNAH, GA 31402‐1228

CITY OF SCOTTS VALLEY
ONE CIVIC CENTER DR

SCOTTS VALLEY, CA 95066‐4156

CITY OF SEAL BEACH

CITY HALL

211 8TH ST

SEAL BEACH, CA 90740‐6379

CITY OF SEARCY
300 WEST ARCH AVE.

SEARCY, AR 72143‐5303

CITY OF SEATTLE

DEPARTMENT OF PLANNIN & DEVELOPMENT

PO BOX 34234

SEATTLE, WA 98124‐1234

CITY OF SEDALIA
PO BOX 1707

SEDALIA, MO 65302‐1707

CITY OF SELMA
1710 TUCKER ST.

SELMA, CA 93662

CITY OF SELMA
PO BOX 450

SELMA, AL 36702‐0450

CITY OF SELMA

TAX & LICENSE COLLECTOR

PO DRAWER L

SELMA, AL 36702‐1485

CITY OF SHAWNEE
11110 JOHNSON DRIVE

SHAWNEE, KS 66203‐2750

CITY OF SHEBOYGAN

ASSESSORS OFFICE

828 CENTER AVE STE 302

SHEBOYGAN, WI 53081

CITY OF SHIVELY
3920 DIXIE HWY

SHIVELY, KY 40216‐4120

CITY OF SHOW LOW
200 W COOLEY

SHOW LOW, AZ 85901

CITY OF SHREVEPORT
PO BOX 30168

SHREVEPORT, LA 71130‐0168

CITY OF SHREVEPORT

REVENUE DIVISION

P.O. BOX 30040

SHREVEPORT, LA 71130‐0040
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CITY OF SIERRA VISTA
PO BOX 52413

PHOENIX, AZ 85072‐2413

CITY OF SIKESTON
105 E. CENTER STREET

SIKESTON, MO 63801

CITY OF SIMI VALLEY
PO BOX 939

SIMI VALLEY, CA 93062‐0939

CITY OF SLIDELL

UTILITY BILLING

PO BOX 4930

COVINGTON, LA 70434‐4930

CITY OF SMYRNA
PO BOX 1226

SMYRNA, GA 30081

CITY OF SNELLVILLE
1000 E. PARK DR.

SNELLVILLE, GA 30278‐3781

CITY OF SOMERS POINT
1 WEST NEW JERSEY AVE

SOMERS POINT, NJ 08244

CITY OF SONOMA
#1 THE PLAZA

SONOMA, CA 95476‐6690

CITY OF SONORA
94 N. WASHINGTON ST.

SONORA, CA 95370‐4799

CITY OF SOUTH BURLINGTON
575 DORSET ST

SOUTH BURLINGTON, VT 05403

CITY OF SOUTH GATE
8650 CALIFORNIA AVE.

S. GATE, CA 90280‐3004

CITY OF SOUTH PORTLAND

FINANCE DEPARTMENT

P O BOX 9422

SOUTH PORTLAND, ME 04116‐9422

CITY OF SOUTHFIELD

26000 EVERGREEN ROAD

P O BOX 2055

SOUTHFIELD, MI 48037‐2055

CITY OF SOUTHGATE
14400 DIX‐TOLEDO

SOUTHGATE, MI 48195‐2598

CITY OF SOUTHGATE
PO BOX 33555

DETROIT, MI 48232‐5555

CITY OF SPARKS
PO BOX 857

SPARKS, NV 89432‐0857

CITY OF SPARTANBURG
PO BOX 1749

SPARTANBURG, SC 29304‐1749

CITY OF SPOONER

TREASURERS OFFICE

CITY HALL PO BOX 548

SPOONER, WI 54801

CITY OF SPRINGDALE

INCOME TAX DEPARTMENT

11700 SPRINGFIELD PIKE

SPRINGDALE, OH 45246

CITY OF SPRINGFIELD

BOARD OF ASSESSORS

36 COURT STREET

SPRINGFIELD, MA 01103

CITY OF SPRINGFIELD

DEPT. OF FINANCE & LICENSE DIV

PO BOX 8368

SPRINGFIELD, MO 65801‐8368

CITY OF SPRINGFIELD

INCOME TAX DEPARTMENT

76 EAST HIGH STREET

SPRINGFIELD, OH 45502

CITY OF SPRINGVILLE CITY
50 SOUTH MAIN

SPRINGVILLE, UT 84663

CITY OF ST. ALBERT

5 ST. ANNE ST.

ST. ALBERT, AB T8N 3Z9

CANADA

CITY OF ST. CLAIR SHORES
27600 JEFFERSON CIRCLE DR

ST. CLAIR SHORES, MI 48081‐2093
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CITY OF ST. CLOUD
1300 9TH ST.

ST. CLOUD, FL 34769

CITY OF ST. GEORGE
PO BOX 1750

ST. GEORGE, UT 84771‐1750

CITY OF ST. JOSEPH
PO BOX 1350

ST. JOSEPH, MO 64502‐1350

CITY OF ST. LOUIS

COLLECTOR OF REVENUE

CITY HALL 1200 MARKET STREET, ROOM 110

ST. LOUIS, MO 63103

CITY OF ST. LOUIS

ROOM 104‐105

CITY HALL

ST. LOUIS, MO 63103‐2826

CITY OF ST. LOUIS ASSESSOR

CITY HALL

1200 MARKET ST RM 115

ST. LOUIS, MO 63103‐2803

CITY OF ST. MATTHEWS
PO BOX 7097

ST. MATTHEWS, KY 40257‐0097

CITY OF ST. PETERS
PO BOX 9

ST. PETERS, MO 63376‐0009

CITY OF ST. PETERSBURG

CENTRAL CASHIER

PO BOX 2842

ST. PETERSBURG, FL 33731‐2842

CITY OF STAMFORD

ASSESSOR'S OFFICE

P O BOX 10152

STAMFORD, CT 06904‐2152

CITY OF STANLEY

TREASURERS OFFICE

PO BOX 155

STANLEY, WI 54768

CITY OF STARKVILLE

CITY TAX COLLECTOR

CITY HALL, 101 LAMPKIN ST.

STARKVILLE, MS 39759

CITY OF STATESBORO
50 EAST MAIN ST., P.O. BOX 348

STATESBORO, GA 30459‐0348

CITY OF STERLING
421 N 4TH ST

STERLING, CO 80751

CITY OF STERLING HEIGHTS

OFFICE OF ASSESSING

P O BOX 8009

STERLING HEIGHTS, MI 48311‐8009

CITY OF STEVENS POINT

ASSESSORS OFFICE

1515 STRONGS AVENUE

STEVENS POINT, WI 54481‐3594

CITY OF STOCKBRIDGE
4545 N. HENRY BLVD.

STOCKBRIDGE, GA 30281‐3653

CITY OF STOCKTON

LICENSE DIVISION

PO BOX 1570

STOCKTON, CA 95201‐1570

CITY OF STOW

INCOME TAX DEPARTMENT

P.O. BOX 1668

STOW, OH 44224

CITY OF STUART
121 SW FLAGLER AVE

STUART, FL 34994

CITY OF STURBRIDGE

BOARD OF ASSESSORS

308 MAIN STREET

STURBRIDGE, MA 01566

CITY OF SUFFOLK

COMMISSIONER OF REVENUE

P O BOX 1459

SUFFOLK, VA 23439‐1459

CITY OF SUFFOLK

TREASURER

PO BOX 1583

SUFFOLK, VA 23439

CITY OF SULPHER SPRINGS
125 S DAVIS

SULPHER SPRINGS, TX 75482
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CITY OF SUMTER
PO BOX 1449

SUMTER, SC 29151‐1449

CITY OF SUNNYSIDE
818 E. EDISON AVE.

SUNNYSIDE, WA 98944‐2206

CITY OF SUNRISE
3801 N. UNIVERSITY DR. STE 401

SUNRISE, FL 33351‐6317

CITY OF SURPRISE
12425 WEST BELL RD STE D‐100

SURPRISE, AZ 85374

CITY OF SURREY

BY LAWS & LICENSING DEPT., 14245‐56 AVE.

SURREY, BC V3X 3A2

CANADA

CITY OF SUSANVILLE
66 N. LASSEN ST.

SUSANVILLE, CA 96130‐3904

CITY OF SWEETWATER
500 SW 109TH AVE

SWEETWATER, FL 33174

CITY OF TAHLEQUAH
111 S. CHEROKEE

TAHLEQUAH, OK 74464‐3801

CITY OF TALLAHASSEE

OCCUPATIONAL LICENSING

300 SOUTH ADAMS ST.

TALLAHASSEE, FL 32301‐1766

CITY OF TAMPA

BUSINESS TAX DIVISION

PO BOX 31047

TAMPA, FL 33631‐3047

CITY OF TARPON SPRINGS
PO BOX 5004

TARPON SPRINGS, FL 34688‐5004

CITY OF TAUNTON

ASSESSOR'S OFFICE

15 SUMMER STREET

TAUNTON, MA 02780

CITY OF TAYLOR
23555 GODDARD RD.

TAYLOR, MI 48180‐4116

CITY OF TAYLORSVILLE
2520 W. 4700 S., A‐2

TAYLORSVILLE, UT 84118

CITY OF TEMECULA

FINANCE DEPT.

43174 BUSINESS PARK DR.

TEMECULA, CA 92590‐3606

CITY OF TEMPE
P.O. BOX 29618

PHOENIX, AZ 85038‐9618

CITY OF THIBODAUX
310 W 2ND ST

THIBODAUX, LA 70301

CITY OF THIBODAUX

FINANCE DEPARTMENT

PO BOX 5418

THIBODAUX, LA 70302

CITY OF THOMASVILLE UTILITIES
PO BOX 1397

THOMASVILLE, GA 31799‐1397

CITY OF THORNTON
9500 CIVIC CENTER DRIVE

THORNTON, CO 80229

CITY OF THOUSAND OAKS
2100 EAST THOUSAND OAKS BOULEVARD

THOUSAND OAKS, CA 91362‐2999

CITY OF TITUSVILLE
555 SOUTH WASHINGTON AVE

TITUSVILLE, FL 32796

CITY OF TOLEDO

INCOME TAX DEPARTMENT

1 GOVERNMENT CENTER, STE. 2070

TOLEDO, OH 43604

CITY OF TOMAHAWK

TREASURERS OFFICE

23 N. 2ND STREET

TOMAHAWK, WI 54487

CITY OF TOPEKA

DEPT. OF FINANCIAL SVCS., RM 358

215 E. 7TH ST.

TOPEKA, KS 66603‐3914
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CITY OF TORRANCE

TREASURER'S OFFICE

3031 TORRANCE BLVD.

TORRANCE, CA 90503‐5059

CITY OF TORRINGTON

ASSESSOR'S OFFICE

140 MAIN STREET

TORRINGTON, CT 06790

CITY OF TROTWOOD

INCOME TAX DEPARTMENT

4 STRADER DRIVE

TROTWOOD, OH 45426

CITY OF TROY

ASSESSING DEPARTMENT

500 W BIG BEAVER

TROY, MI 48084‐5254

CITY OF TROY TAX
PO BOX 554754

DETROIT, MI 48255‐4754

CITY OF TUCSON
255 W. ALAMEDA

TUCSAN, AZ 85701

CITY OF TUCSON
PO BOX 27320

TUCSON, AZ 85726‐7320

CITY OF TULARE

FINANCE DEPARTMENT

411 E KERN AVE

TULARE, CA 93274

CITY OF TUPELO

TAX DEPARTMENT

PO BOX 1485

TUPELO, MS 38802‐1485

CITY OF TURLOCK
PO DRAWER T

TURLOCK, CA 95381‐1526

CITY OF TUSCALOOSA
P.O. BOX 2089

TUSCALOOSA, AL 35403

CITY OF TUSTIN

300 CENTENNIAL WAY

PO BOX 466

TUSTIN, CA 92681

CITY OF UNION CITY

3715 PALISIDE AVENUE

CITY HALL

UNION CITY, NJ 07087

CITY OF UNION CITY

ATTN: CASHIER

34009 ALVARADO ‐ NILES RD

UNION CITY, CA 94587

CITY OF UNION GAP
PO BOX 3008

UNION GAP, WA 98903‐0008

CITY OF UPLAND

BUSINESS LICENSE SECTION

PO BOX 1030

UPLAND, CA 91785‐1030

CITY OF VALDOSTA
PO BOX 1125

VALDOSTA, GA 31603‐1125

CITY OF VALLEJO

PO BOX 3068

555 SANTA CLARA ST

VALLEJO, CA 94590‐0658

CITY OF VANCOUVER

VANCOUVER POLICE DEPARTMENT

PO BOX 8995

VANCOUVER, WA 98668‐8995

CITY OF VANCOUVER

453 W. 12TH AVE.

VANCOUVER, BC V5Y 1V4

CANADA

CITY OF VENTURA
800 SOUTH VICTORIA AVENUE

VENTURA, CA 93009

CITY OF VERNAL
447 E. MAIN

VERNAL, UT 84078‐2609

CITY OF VERNON

3400 30TH ST.

VERNON, BC V1T 5E6

CANADA

CITY OF VICKSBURG
PO BOX 150

VICKSBURG, MS 39181‐0150
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CITY OF VICTORIA

#1 CENTENNIAL SQUARE

VICTORIA, BC V8W 1P6

CANADA

CITY OF VICTORVILLE
14343 CIVIC DR.

VICTORVILLE, CA 92392‐2399

CITY OF VIENNA
PO BOX 5097

VIENNA, WV 26105‐5097

CITY OF VINELAND
640 WOOD ST.

VINELAND, NJ 08360‐3713

CITY OF VIRGINIA BEACH

COMMISSIONER OF REVENUE

2401 COURTHOUSE DR BLDG 1

VIRGINIA BEACH, VA 23456‐9002

CITY OF VISALIA

PO BOX 4002

707 W. ACEQUIA ST.

VISALIA, CA 93291‐6100

CITY OF VISTA

LICENSE DEPT.

PO BOX 1988

VISTA, CA 92085‐1988

CITY OF WALKER

ASSESSORS OFFICE

4243 REMEMBRANCE RD

WALKER, MI 49504

CITY OF WALKER

INCOME TAX DEPARTMENT

P.O. BOX 153

GRAND RAPIDS, MI 49501‐0153

CITY OF WALTHAM

ASSESSORS OFFICE

610 MAIN STREET

WALTHAM, MA 02452

CITY OF WARNER ROBINS

TAX OFFICE

202 N DAVIS DR PMB 718

WARNER ROBINS, GA 31093

CITY OF WARNER ROBINS
PO BOX 1488

WARNER ROBINS, GA 31099‐1488

CITY OF WARREN

INCOME TAX DEPARTMENT

P.O. BOX 230

WARREN, OH 44482

CITY OF WARREN 

ASSESSORS OFFICE

ONE CITY SQUARE STE 310

WARREN, MI 48093

CITY OF WARRENSBURG
PO BOX 1018

WARRENSBURG, MO 64093‐1018

CITY OF WARRENTON
BOX 250

WARRENTON, OR 97146‐0250

CITY OF WARWICK

OFFICE OF CITY TAX ASSESSOR

CITY HALL ANNEX

WARWICK, RI 02886

CITY OF WARWICK

WARWICK POLICE DEPT LICENSING DIV

99 VETERANS MEMORIAL DR

WARWICK, RI 02886‐4617

CITY OF WASHINGTON
405 JEFFERSON ST

WASHINGTON, MO 63090‐2607

CITY OF WASHINGTON COURT HOUSE

INCOME TAX DEPARTMENT

117 N. MAIN STREET

WASHINGTON COURT HOUSE, OH 43160

CITY OF WASILLA
290 E HERNING AVENUE

WASILLA, AK 99654

CITY OF WATERBURY

ASSESSOR'S OFFICE

26 KENDRICK AVE 7TH FL

WATERBURY, CT 06702

CITY OF WATERTOWN

CLERK/TREASURERS OFFICE

CITY HALL 106 JONES STREET

WATERTOWN, WI 53094

CITY OF WATERVILLE

OFFICE OF THE ASSESSOR

1 COMMON ST

WATERVILLE, ME 04901‐6643
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CITY OF WATSONVILLE
PO BOX 50000

WATSONVILLE, CA 95077‐5000

CITY OF WAUKEGAN
100 N MARTIN LUTHER KING JR AVE

WAUKEGAN, IL 60085

CITY OF WAUKESHA

ASSESSORS OFFICE

201 DELAFIELD STREET

WAUKESHA, WI 53188‐3694

CITY OF WAUSAU

ASSESSORS OFFICE

407 GRANT STREET

WAUSAU, WI 54403‐4783

CITY OF WAUWATOSA

ASSESSORS OFFICE

7725 W NORTH AVENUE

WAUWATOSA, WI 53213‐0068

CITY OF WAYCROSS
PO BOX 99

WAYCROSS, GA 31502‐0099

CITY OF WENATCHEE

CITY TREASURER

PO BOX 519

WENATCHEE, WA 98807‐0519

CITY OF WENTZVILLE
310 W. PEARCE BLVD.

WENTZVILLE, MO 63385

CITY OF WEST ALLIS

ASSESSORS OFFICE

7525 W GREENFIELD AV

WEST ALLIS, WI 53214

CITY OF WEST BEND

ASSESSORS OFFICE

1115 S MAIN STREET

WEST BEND, WI 53095

CITY OF WEST BUECHEL
3705 BASHFORD AVE.

W. BUECHEL, KY 40218‐2509

CITY OF WEST COVINA
PO BOX 1440

W. COVINA, CA 91793‐1440

CITY OF WEST JORDAN
8000 S. REDWOOD RD.

W. JORDAN, UT 84088‐4604

CITY OF WEST MEMPHIS

CITY CLERK'S OFFFICE

205 S. REDDING

W. MEMPHIS, AR 72301‐4207

CITY OF WEST MONROE
2305 NORTH 7TH ST.

W. MONROE, LA 71291‐5278

CITY OF WEST SACRAMENTO
PO BOX 2220

W. SACRAMENTO, CA 95691‐7220

CITY OF WEST VALLEY CITY

BUSINESS LICENSE DEPT.

3600 S. CONSTITUTION BLVD.

W. VALLEY CITY, UT 84119‐3700

CITY OF WESTBROOK

TAX ASSESSOR

2 YORK STREET

WESTBROOK, ME 04092‐4750

CITY OF WESTFIELD

ASSESSORS OFFICE

59 COURT STREET ROOM 120

WESTFIELD, MA 01085

CITY OF WESTLAND
36601 FORD RD

WESTLAND, MI 48185‐2298

CITY OF WESTMINSTER
8200 WESTMINSTER AVE.

WESTMINSTER, CA 92683‐3395

CITY OF WESTMINSTER
P.O. BOX 17107

DENVER, CO 80217‐7107

CITY OF WESTON

TREASURY DIVISION

2500 WESTON ROAD STE 101

WESTON, FL 33331

CITY OF WHEAT RIDGE
7500 W 29TH AVE

WHEAT RIDGE, CO 80033

CITY OF WHITEFISH

CITY HALL

418 EAST 2ND STREET, P.O. BOX 158

WHITEFISH, MT 59937
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CITY OF WHITEHALL

INCOME TAX DEPARTMENT

360 S. YEARLING ROAD

WHITEHALL, OH 43213

CITY OF WHITEVILLE
P.O. BOX 1468

WHITEVILLE, NC 28472

CITY OF WHITTIER
13230 PENN ST.

WHITTIER, CA 90602‐1716

CITY OF WINCHESTER

COMMISSIONER OF REVENUE

P O BOX 706

WINCHESTER, VA 22604

CITY OF WINTER GARDEN
300 WEST PLANT ST

WINTER GARDEN, FL 34787

CITY OF WINTER HAVEN
PO BOX 2277

WINTER HAVEN, FL 33883‐2277

CITY OF WISCONSIN RAPIDS

ASSESSORS OFFICE

444 WEST GRAND AVENUE

WISCONSIN RAPIDS, WI 54494

CITY OF WOBURN

CITY HALL

10 COMMON ST.

WOBURN, MA 01801

CITY OF WOODBURN
270 MONTGOMERY ST.

WOODBURN, OR 97071‐4730

CITY OF WOODHAVEN

CITY TREASURER

21869 WEST RD.

WOODHAVEN, MI 48183‐3243

CITY OF WOODLAND

BUSINESS LICENSE

300 FIRST ST.

WOODLAND, CA 95695‐3413

CITY OF WOODSTOCK
103 ARNOLD MILL ROAD

WOODSTOCK, GA 30188

CITY OF WOODSTOCK
12453 HIGHWAY 92

WOODSTOCK, GA 30188

CITY OF WOONSOCKET
169 MAIN ST.

WOONSOCKET, RI 02895‐4330

CITY OF WOOSTER

INCOME TAX DEPARTMENT

P.O. BOX 1088

WOOSTER, OH 44691

CITY OF WORCESTER

ASSESSORS DEPARTMENT

CITY HALL ROOM 201

WORCESTER, MA 01608

CITY OF WYOMING
PO BOX 905

WYOMING, MI 49509‐0905

CITY OF YAKIMA
129 N. 2ND ST.

YAKIMA, WA 98901‐2637

CITY OF YAZOO CITY
PO BOX 689

YAZOO CITY, MS 39194

CITY OF YREKA
701 FOURTH ST.

YREKA, CA 96097‐3302

CITY OF YUBA CITY
1201 CIVIC CENTER BLVD.

YUBA CITY, CA 95993‐3005

CITY OF YUCAIPA
34272 YUCAIPA BLVD

YUCAIPA, CA 92399

CITY OF YUKON
PO BOX 850500

YUKON, OK 73085‐0500

CITY OF YUMA
180 W. FIRST ST.

YUMA, AZ 85364‐1495

CITY OF ZACHARY
PO BOX 310

ZACHARY, LA 70791
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CITY OF ZANESVILLE

INCOME TAX DEPARTMENT

401 MARKET STREET

ZANESVILLE, OH 43701

CITY OF ZEPHYRHILLS
5335 EIGHT ST.

ZEPHYRHILLS, FL 33540‐4312

CITY TREASURER
115 SCHREIBER ST.

LOWER BURRELL, PA 15068

CITY TREASURER
4243 REMEMBRANCE RD

WALKER, MI 49544‐7502

CITY TREASURER

TAX & LICENSE DIV.

747 MARKET ST., STE. 248

TACOMA, WA 98402‐3701

CLACKAMAS COUNTY ASSESSOR
150 BEAVERCREEK ROAD

OREGON CITY, OR 97045

CLALLAM COUNTY ASSESSOR
223 E FOURTH STREET STE 2

PORT ANGELES, WA 98362‐3098

CLARK COUNTY ASSESSMENT & GIS
P O BOX 5000

VANCOUVER, WA 98666‐5000

CLARK COUNTY ASSESSOR

500 S GRAND CENTRAL PKWY

PO BOX 551401

LAS VEGAS, NV 89155‐1401

CLARK COUNTY ASSESSOR

500 S GRAND CENTRAL PKY

P O BOX  551402

LAS VEGAS, NV 89155‐1402

CLARK COUNTY ASSESSOR

JEFFERSONVILLE TWP 

501 E COURT AVENUE

JEFFERSONVILLE, IN 47130

CLARK COUNTY NEVADA

DEPT. OF BUSINESS LICENSE

PO BOX 551810

LAS VEGAS, NV 89155‐1810

CLARKE COUNTY

REVENUE COMMISSIONER

P O BOX  817

GROVE HILL, AL 36451

CLATSOP COUNTY ASSESSOR
820 EXCHANGE ST STE 200

ASTORIA, OR 97103

CLAY COUNTY ASSESSOR
1 COURTHOUSE SQUARE

LIBERTY, MO 64068‐2390

CLAY COUNTY PROPERTY APPRAISER
P O BOX 38

GREEN COVE SPRINGS, FL 32043‐0038

CLAYTON COUNTY TAX COMMISIONER

COURTHOUSE ANNEX 3, 2ND FLOOR

121 S MCDONOUGH ST.

JONESBORO, GA 30236

CLEAR CREEK ISD
PO. BOX 650395

DALLAS, TX 75265‐0395

CLERK OF CIRCUIT COURT

PRINCE GEORGES COUNTY

14735 MAIN STREET

UPPER MARLBORO, MD 20772

CLERK OF THE CIRCUIT COURT

FOR CECIL COUNTY

129 E. MAIN ST., RM 108

ELKTON, MD 21921‐5971

CLERK OF THE CIRCUIT COURT

FOR CHARLES COUNTY

PO BOX 970

LA PLATA, MD 20646‐0970

CLEVELAND COUNTY ASSESSOR
201 SOUTH JONES‐ ROOM 120

NORMAN, OK 73069

CLINTON CITY
1906 WEST 1800 NORTH

CLINTON, UT 84015

COAHOMA COUNTY TAX COLLECTOR
PO BOX 219

CLARKSDALE, MS 38614‐0219

COBB CO BRD TAX ASSESSORS

BUSINESS PERSONAL PRORERTY DIV

P O BOX 649

MARIETTA, GA 30061‐0649
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COBB COUNTY

BUSINESS LICENSE

191 LAWRENCE ST.

MARIETTA, GA 30060‐1692

COBB COUNTY TAX COMMISSIONER
PO BOX 100127

MARIETTA, GA 30061‐7027

COCHISE COUNTY ASSESSOR
P O BOX 168

BISBEE, AZ 85603

COCHISE COUNTY TREASURER
PO BOX 1778

BISBEE, AZ 85603‐2778

COCONINO COUNTY ASSESSOR
110 E CHERRY AVENUE

FLAGSTAFF, AZ 86001

COFIM
PO BOX 42001

SAN JUAN, PR 00940

COFIM MUNICIPIO DE ISABELA
PO BOX 507

ISABELA, PR 00662

COFIM MUNICIPIO DE MAYAGUEZ
PO BOX 1852

MAYAGUEZ, PR 00681

COLE COUNTY ASSESSOR
210 ADAMS STREET

JEFFERSON CITY, MO 65101‐3273

COLE COUNTY COLLECTOR

311 E HIGH STREET

ROOM 100

JEFFERSON CITY, MO 65101

COLLECTOR

BOONE COUNTY GOVERNMENT CENTER

801 E. WALNUT, RM. 118

COLUMBIA, MO 65201‐4890

COLLECTOR NODAWAY COUNTY
NODAWAY COUNTY COURTHOUSE

MARYVILLE, MO 64468

COLLECTOR OF REVENUE
41 S CENTRAL AVE

ST LOUIS, MO 63105

COLLECTOR OF REVENUE

GREENE COUNTY

940 BOONVILLE AVE.

SPRINGFIELD, MO 65802‐3850

COLLECTOR OF REVENUE  #901
PO BOX 66877

ST. LOUIS, MO 63166‐6877

COLLECTOR, PETTIS COUNTY
COURT HOUSE

SEDALIA, MO 65301

COLLIER CO PROPERTY APPRAISER
3950 RADIO ROAD

NAPLES, FL 34104‐3750

COLLIER COUNTY TAX COLLECTOR
2800 N HORSESHOE DR

NAPLES, FL 34104

COLLIN CENTRAL APPRAISAL DIST
250 W ELDORADO PKWY

MCKINNEY, TX 75069

COLORADO DEPARTMENT OF REVENUE
1375 SHERMAN STREET

DENVER, CO 80261‐0013

COLORADO DEPARTMENT OF REVENUE

ATTN: BANKRUPTY UNIT

PO BOX 13200

DENVER, CO 80201

COLORADO DEPARTMENT OF REVENUE
P.O. BOX 17087

DENVER, CO 80217‐0087

COLUMBIA COUNTY APPRAISER
135 NE HERNANDO AVE STE 238

LAKE CITY, FL 32055

COLUMBIA COUNTY ASSESSOR

COMMERCIAL PERSONAL PROPERTY DEPT

101 S COURT SQUARE

MAGNOLIA, AR 71753

COLUMBIA TOWNSHIP JEDZ

INCOME TAX DEPARTMENT

5903 HAWTHORNE ST

FAIRFAX, OH 45227

COLUMBUS COUNTY 

REVENUE DEPARTMENT

P O DRAWER 14648

WHITEVILLE, NC 28472
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COMAL COUNTY TAX OFFICE
205 N. SEGUIN AVE.

NEW BRAUNFELS , TX 78130

COMANCHE COUNTY ASSESSOR
315 SW 5TH ST RM‐301

LAWTON, OK 73501‐4373

COMMISSIONER OF LICENSES
1702 NOBLE ST., SUITE 107

ANNISTON, AL 36201‐3841

COMMISSIONER OF REVENUE
PO BOX 577

GLOUCESTER, VA 23061‐0577

COMMISSIONER OF THE REVENUE

CITY HALL

900 CHURCH ST.

LYNCHBURG, VA 24504‐1620

COMMISSIONER OF THE REVENUE

STE 200 #1 COURT HOUSE PLAZA

2100 CLARENDON BLVD

ARLINGTON, VA 22201‐5403

COMMONWEALTH OF MASSACHUSETTS

100 CAMBRIDGE ST 7TH FL

PO BOX 9564

BOSTON, MA 02114‐9564

COMPTROLLER OF MARYLAND
80 CALVERT STREET, P.O. BOX 466

ANNAPOLIS, MD 21404‐0466

COMPTROLLER OF MARYLAND ‐ SUT
P.O. BOX 17405

BALTIMORE, MD 21297‐1405

CONCORD TOWNSHIP ASSESSOR
315 S 2ND STREET

ELKHART, IN 46516

CONNECTICUT DEPARTMENT OF REVENUE SERVICES

C&E DIVISION, BANKRUPTCY UNIT

25 SIGOURNEY STREET

HARTFORD, CT 06106‐5032

CONTRA COSTA COUNTY

DEPT OF AG WGHTS & MEAS

2366A STANWELL CIRCLE

CONCORD, CA 94520

CONTRA COSTA COUNTY ASSESSOR
2530 ARNOLD DR SUITE 400

MARTINEZ, CA 94553‐4359

CONTROLLER PUBLIC ACCOUNTS

ATTN: BANKRUPTCY

PO BOX 13528

AUSTIN, TX 78711‐3528

CONVERSE COUNTY ASSESSOR

107 NORTH 5TH ST STE 126

PO BOX 57

DOUGLAS, WY 82633‐0057

COOKE COUNTY ASSESSOR
201 N DIXON

GAINESVILLE, TX 76240

COOS COUNTY ASSESSMENT OFFICE

COOS COUNTY COURTHOUSE

250 N. BAXTER, SECOND FLOOR, ROOM 207

COQUILLE, OR 97423

CORP. OF THE CITY OF NEW WESTMINSTER

511 ROYAL AVENUE

NEW WESTMINSTER, BC V3L 1H9

CANADA

CORYELL COUNTY APPRAISAL DIST.
P.O. BOX 618

GATESVILLE, TX 76528

COUNTY OF ALAMEDA

BUSINESS PERSONAL PROPERTY DIV

1221 OAK STREET

OAKLAND, CA 94612‐4288

COUNTY OF ALBEMARLE

DIRECTOR OF FINANCE

401 MCINTIRE RD

CHARLOTTESVILLE, VA 22902‐4579

COUNTY OF BERNALILLO
111 UNION SQUARE SE

ALBUQUERQUE, NM 87102

COUNTY OF BUCKS

BUCKS CO. WEIGHTS & MEASURES

50 NORTH MAIN ST

DOYLESTOWN, PA 18901

COUNTY OF CUMBERLAND

WEIGHTS AND MEASURES OFFICE

310 ALLEN RD STE, 701

CARLISLE, PA 17013
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COUNTY OF DELAWARE

WEIGHTS & MEASURES

201 WEST FRONT STREET

MEDIA, PA 19063

COUNTY OF FAIRFAX

OFFICE OF FINANCE, DEPT. B

PO BOX 10203

FAIRFAX, VA 22035‐0203

COUNTY OF FAIRFAX

OFFICE OF FINANCE, DEPT. F

PO BOX 10201

FAIRFAX, VA 22035‐0201

COUNTY OF HENRICO, VA

DEPT. OF FINANCE

PO BOX 27032

RICHMOND, VA 23273‐7032

COUNTY OF LEXINGTON

OFFICE OF THE TREASURER

212 SOUTH LAKE DRIVE, STE 101

LEXINGTON, SC 29072‐3499

COUNTY OF LOUDOUN

1 HARRISON ST. SE

1ST FLOOR

LEESBURG, VA 20177

COUNTY OF MARIN ‐ WEIGHT AND MEASURES

DEPT OF AGRICULTURE & WEIGHTS & MEARSURES

1682 NOVATO BLVD, STE 150‐A

NOVATO, CA 94947‐7021

COUNTY OF NASSAU 5291

FINANCE DEPT CITY OF GLEN COVE

9 GLEN ST

GLEN COVE, NY 11542

COUNTY OF NORTH HAMPTON
PO BOX 25008

LEHIGH VALLEY, PA 18002‐5008

COUNTY OF NORTHAMPTON

DIVISION OF WEIGHTS AND MEASURES

669 WASHINGTON ST

EASTON, PA 18042

COUNTY OF ORANGE

ATTN: ORANGE COUNTY TREASURER

PO BOX 4005

SANTA ANA, CA 92702

COUNTY OF RIVERSIDE

DEPT OF WEIGHTS AND MEASURES

PO BOX 1089

RIVERSIDE, CA 92502‐1089

COUNTY OF ROANOKE
PO BOX 21009

ROANOKE, VA 24018‐0533

COUNTY OF SACRAMENTO
4137 BRANCH CENTER RD

SACRAMENTO, CA 95827‐3823

COUNTY OF SACRAMENTO

DEPT OF FINANCE, TAX COLLECTION & LICENSING

700 H STREET, ROOM 1710

SACRAMENTO, CA 95814

COUNTY OF SAN DIEGO

DEPARTMENT OF AGRICULTURE,

WEIGHTS AND MEASURES

SAN DIEGO, CA 92123‐1292

COUNTY OF SANTA BARBARA

WEIGHTS & MEASURES

263 CAMINO DEL REMEDIO

SANTA BARBARA, CA 93110

COUNTY OF SEMINOLE

TAX COLLECTOR

PO BOX 630

SANFORD, FL 32772‐0630

COUNTY OF ST. JOHNS

TAX COLLECTOR

PO BOX 9001

ST. AUGUSTINE, FL 32085‐9001

COUNTY OF VOLUSIA

123 W. INDIANA AVE.

DEPT. OF FINANCE

DELAND, FL 32720‐4602

COUNTY TREASURER
410 MAIDEN LN, STE C

YUMA, AZ 85364

COUNTY TREASURER

ZELDA L. MINKE

PO BOX 896

WILLMAR, MN 56201‐0896

COWETA COUNTY

BOARD OF ASSESSORS

37 PERRY STREET

NEWNAN, GA 30263
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COWLITZ COUNTY ASSESSOR
207 FOURTH AVE. N. RM 306

KELSO, WA 98626

CRAIGHEAD COUNTY ASSESSOR
511 S UNION ROOM 130

JONESBORO, AR 72401

CRAVEN COUNTY ASSESSOR
P O BOX  1128

NEW BERN, NC 28563

CRAVEN COUNTY TAX COLLECTOR
PO BOX 63021

CHARLOTTE, NC 28263‐3021

CRAWFORD COUNTY APPRAISER
P.O. BOX 217

GIRARD, KS 66743‐0217

CREEK COUNTY ASSESSOR
317 EAST LEE

SAPULPA, OK 74066

CRITTENDEN COUNTY ASSESSOR
100 COURT SQUARE

MARION, AR 72364

CTIY OF ARCADIA

ASSESSORS OFFICE

348 MIRROR LAKE DRIVE

MONDOVI, WI 54755

CULVER CITY POLICE DEPARTMENT

CULVER CITY TREASURER

PO BOX 507

CULVER CITY, CA 90232‐0507

CUMBERLAND CO TAX  ADMINISTRATOR

ATTN: OPERATIONS DEPARTMENT

P.O. BOX 449

FAYETTEVILLE, NC 28302‐0449

CURRY COUNTY ASSESSOR
700 MAIN ST SUITE 6

CLOVIS, NM 88101

CUSTER COUNTY ASSESSOR
431 S 10TH

BROKEN BOW, NE 68822

CUYAHOGA COUNTY TREASURER
PO BOX 94404

CLEVELAND, OH 44101‐4547

CYPRESS FAIRBANKS ISD

TAX ASSESSOR

10494 JONES RD, STE 106

HOUSTON, TX 77065

D.C. TREASURER

OFFICE OF TAX AND REVENUE

PO BOX 98095

WASHINGTON, DC 20090‐8095

DADE COUNTY TAX COLLECTOR
PO BOX 025218

MIAMI, FL 33102‐5218

DALLAM COUNTY APPRAISAL DIST
401 DENVER AVE

DALHART, TX 79022

DALLAS COUNTY ASSESSOR
P O BOX 987

SELMA, AL 36702‐0987

DALLAS COUNTY TAX OFFICE
PO BOX 139066

DALLAS, TX 75313‐9066

DALLAS COUNTY TAX OFFICE

TAX ASSESSOR

1201 ELM STREET STE 2600

DALLAS, TX 75270

DANBURY TAX ASSESSOR
155 DEER HILL AVENUE

DANBURY, CT 06810

DAVIESS COUNTY ASSESSOR

COURTHOUSE ROOM 102

212 ST ANN STREET

OWENSBORO, KY 42303

DAVIS COUNTY ASSESSOR
P.O. BOX 618

FARMINGTON, UT 84025

DC OFFICE OF TAX AND REVENUE
1101 4TH ST, SW 6TH FLOOR

WASHINGTON, DC 20024

DEARBORN COUNTY ASSESSOR
215B WEST HIGH STREET

LAWRENCEBURG, IN 47025

DEDHAM ASSESSOR'S OFFICE

P O BOX 306

26 BRYANT ST  ROOM 213

DEDHAM, MA 02027‐0306
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DEKALB COUNTY

INTERNAL AUDIT AND LICENSING

PO BOX 100020

DECATUR, GA 30031‐7020

DEKALB COUNTY ASSESSOR
120 WEST TRINITY PLACE

DECATUR, GA 30030‐3313

DEKALB COUNTY TAX COMMISSIONER
P.O. BOX 100004

DECATUR, GA 30031‐7004

DEL NORTE COUNTY ASSESSOR
981 H  STREET SUITE 120

CRESCENT CITY, CA 95531

DELAWARE COUNTY ASSESSOR

CENTER TOWNSHIP ASSESSOR

100 W MAIN RM 101

MUNCIE, IN 47305

DELAWARE DIVISION OF REVENUE

BANKRUPTCY ADMINISTRATOR

8TH FLOOR, 820 N. FRENCH ST.

WILMINGTON, DE 19801

DELAWARE DIVISION OF REVENUE
PO BOX 2340

WILMINGTON, DE 19899‐2340

DELTA CHARTER TWP 

ASSESSORS OFFICE

7710 WEST SAGINAW HIGHWAY

LANSING, MI 48917

DENTON COUNTY TAX ASSESSOR
P.O. BOX 90223

DENTON, TX 76202

DENVER CO ASSESSOR‐PPROP
201 W COLFAX AVE DEPT 406

DENVER, CO 80202

DEPARTMENT OF ADMINISTRATIVE & FINANCIAL SERVICES

CORPORATE INCOME TAX

P.O. BOX 1060

AUGUSTA, ME 04332‐1060

DEPARTMENT OF FINANCE

HOWARD COUNTY

3430 COURTHOUSE DRIVE

ELLICOT CITY, MD 21043

DEPARTMENT OF FINANCE

MONTGOMERY COUNTY

101 MONROE STEET, 5TH FLOOR

ROCKVILLE, MD 20850

DEPARTMENT OF INSPECTION AND TAX CLAIMS

MINISTRY OF FINANCE

P.O. BOX 9 SAFAT, 1300

SAFAT

KUWAIT

DEPARTMENT OF REVENUE

BANKRUPTCY/CLAIMS UNIT

2101 4TH AVENUE #1400

SEATTLE, WA 98121‐2300

DEPARTMENT OF REVENUE & TAXATION
P.O. BOX 23607

GMF, GU 96921

DEPARTMENT OF REVENUE SERVICES
450 COLOMBUS BLVD

HARTFORD, CT 06103

DEPARTMENT OF TAXES

COMMISSIONER KAJ SAMSON

133 STATE STREET

MONTPELIER, VT 05633

DEPARTMENT OF THE COMPTROLLER

CARROLL COUNTY

225 NORTH CENTER STREET

WESTMINSTER, MD 21157

DEPARTMENTO DE HACIENDA
10 PASEO COVADONGA

SAN JUAN, PR 00901

DEPTFORD TAX COLLECTOR

MUNICIPAL BLDG.

1011 COOPER ST.

DEPTFORD, NJ 08096‐3076

DESCHUTES CO ASSESSOR'S OFFICE

PERSONAL PROPERTY DIVISION

1300 NW WALL ST STE 204

BEND, OR 97701

DESOTO COUNTY APPRAISER
P O BOX 311

ARCADIA, FL 34265‐0311

DESOTO COUNTY COLLECTOR
PO BOX 729

ARCADIA, FL 33821‐0729
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DESOTO COUNTY TAX ASSESSOR
365 LOSHER STE 100

HERNANDO, MS 38632

DETROIT FINANCE DEPARTMENT

ASSESSMENTS DIVISION

2 WOODWARD AVE STE 828

DETROIT, MI 48226‐3460

DICKSON COUNTY ASSESSOR
P O BOX 270

CHARLOTTE, TN 37036

DICKSON COUNTY TRUSTEE
PO BOX 246

CHARLOTTE, TN 37036‐0246

DIRECTOR OF FINANCE

BALTIMORE CITY

469 CITY HALL, 100 N HOLLIDAY ST

BALTIMORE, MD 21202

DIRECTOR OF FINANCE

BALTIMORE COUNTY

400 WASHINGTON AVENUE

TOWSON, MD 21204

DIRECTOR OF FINANCE

CITY OF BALTIMORE

200 N. HOLLIDAY ST., STE 3

BALTIMORE, MD 21202‐3683

DIRECTOR OF FINANCE

CITY OF MADISONVILLE

PO BOX 705

MADISONVILLE, KY 42431‐0705

DISTRICT OF CAMPBELL RIVER

301 ST. ANN'S ROAD

CAMPBELL RIVER, BC V9W 4C7

CANADA

DISTRICT OF CHILLIWACK

8550 YOUNG RD.

CHILLIWACK, BC V2P 4P1

CANADA

DODGE COUNTY ASSESSOR
433 N PARK AVE ROOM 202

FREMONT, NE 68025‐4967

DONA ANA COUNTY ASSESSOR
845 NORTH MOTEL BLVD

LAS CRUCES, NM 88007‐8100

DONA ANA COUNTY TREASURER
PO BOX 1179

LAS CRUCES, NM 88004‐1179

DOUGHERTY COUNTY ASSESSOR

ALBANY‐DOUGHERTY TAX DEPT

P O BOX 1872

ALBANY, GA 31702‐1827

DOUGHERTY COUNTY TAX DEPT
PO BOX 1827

ALBANY, GA 31702‐1827

DOUGLAS COUNTY APPRAISER
1100 MASSACHUSETTS

LAWRENCE, KS 66044‐3099

DOUGLAS COUNTY ASSESSOR
1036 SE DOUGLAS AVE

ROSEBURG, OR 97470‐3396

DOUGLAS COUNTY ASSESSOR
11422 MIRACLE HILLS DRIVE STE 110

OMAHA, NE 68183

DOUGLAS COUNTY ASSESSOR
301 WILCOX‐SUITE 204

CASTLE ROCK, CO 80104

DOUGLAS COUNTY ASSESSOR
8700 HOSPITAL DRIVE ( 1ST FLOOR)

DOUGLASVILLE, GA 30134

DOUGLAS COUNTY ASSESSOR
P O BOX 387

WATERVILLE, WA 98858

DOUGLAS COUNTY ASSESSOR
P. O. BOX 218

MINDEN, NV 89423

DOUGLAS COUNTY TREASURER

1100 MASS.

PO BOX 884

LAWRENCE, KS 66044‐0884

DOUGLAS COUNTY TREASURER
PO BOX 1208

CASTLE ROCK, CO 80104

DOWAGIAC CITY ASSESSOR
241 S FRONT STREET

DOWAGIAC, MI 49047
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DREW COUNTY ASSESSORS OFFICE
210 S MAIN STREET

MONTICELLO, AR 71655

DURHAM COUNTY ASSESSOR
200 E. MAIN ST.‐1ST FLOOR

DURHAM, NC 27701‐3646

DUVAL COUNTY TAX APPRAISER
231 E FORSYTH ST STE 330

JACKSONVILLE, FL 32202‐3361

DYER COUNTY ASSESSOR
P O BOX 1360

DYERSBURG, TN 38024

EAGLE PASS I.S.D.
1420 EIDSON ROAD P.O. BOX 1530

EAGLE PASS, TX 78853‐1530

EAST BATON ROUGE PARISH

ASSESSOR'S OFFICE

222 ST LOUIS ST ‐ RM 126

BATON ROUGE, LA 70801

ECTOR CO. APPRAISAL DISTRICT
1301 E EIGHTH STREET

ODESSA, TX 79761‐4722

EDDY COUNTY ASSESSOR
101 W GREENE STE 319

CARLSBAD, NM 88220

EDGEWATER FIRE DEPARTMENT
916 RIVER ROAD

EDGEWATER, NJ 07020

EGG HARBOR TOWNSHIP MUNICIPAL

UTILITIES AUTHORITY

3515 BARGAINTOWN RD.

EGG HARBOR TOWNSHIP, NJ 08234

EIGHTH UTILITIES DISTRICCT
18 MAIN STREET

MANCHESTER, CT 06042‐3136

EL DORADO COUNTY ASSESSOR
360 FAIR LANE

PLACERVILLE, CA 95667‐4103

EL PASO CONSOLIDATED TAX OFFICE

TAX ASSESSOR

221 N. KANSAS STE 300

EL PASO, TX 79901

EL PASO COUNTY ASSESSOR
27 E VERMIJO AVE

COLORADO SPRINGS, CO 80903

EL PASO TAX ASSESSOR / COLLECTOR
PO BOX 660271

DALLAS, TX 75266‐0271

ELIZABETH FIRE DEPARTMENT

BUREAU OF FIRE PREVENTION

411 IRVINGTON AVE

ELIZABETH, NJ 07201

ELLIS COUNTY APPRAISER
P O BOX 309

HAYS, KS 67601‐0309

ELLIS COUNTY TAX ASSESSOR
109 S. JACKSON ST. ROOM T125

WAXAHACHIE, TX 75165

ELMWOOD PARK FIRE PREVENTION

BUREAU

180 MARKET ST.

ELMWOOD PARK, NJ 07407‐1406

ERATH COUNTY

TAX ASSESSOR/COLLECTOR

320 WEST COLLEGE ST

STEPHENVILLE, TX 76401

ESCAMBIA COUNTY APPRAISER
221 PLAFOX PLACE SUITE 300

PENSACOLA, FL 32502

ESCAMBIA COUNTY TAX COLLECTOR
PO BOX 1312

PENSACOLA, FL 32596‐1312

ETOWAH REVENUE COMMISSIONER
800 FORREST AVE

GADSDEN, AL 35901

EVESHAM FIRE DISTRICT NO. 1

PO BOX 276

984 TUCKERTON RD

EVESHAM, NJ 08053

FAIRFAX COUNTY ASSESSOR

DEPARTMENT OF TAX ADMIN

P O BOX 10204

FAIRFAX, VA 22035‐0204

FAIRFIELD CO. TREASURER
210 E MAIN ST ROOM 206

LANCASTER, OH 43130‐3876
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FALLBROOK UTILITY DISTRICT
P.O. BOX 1368

FRIENDSWOOD, TX 77549‐1368

FALLS TOWNSHIP TAX COLLECTOR

188 LINCOLN HWY.

STE 100

FAIRLESS HILLS, PA 19030‐0000

FANNIN COUNTY ASSESSOR
400 WEST MAIN STREET STE 102

BLUE RIDGE , GA 30513

FAULKNER COUNTY ASSESSOR

BUSINESS PERSONAL PROPERTY DEPT

806 FAULKNER

CONWAY, AR 72034

FAUQUIER COUNTY

COMMISSIONER OF REVENUE

P O BOX 149

WARRENTON, VA 20188‐0149

FAYETTE COUNTY

PROPERTY VALUATION ADMINISTRATOR

101 E VINE ST SUITE 600

LEXINGTON, KY 40507

FAYETTE COUNTY ASSESSOR
140 STONEWALL AVE

FAYETTEVILLE, GA 30214

FCPS

TAX COLLECTION OFFICE

P.O. BOX 55570

LEXINGTON, KY 40555‐5570

FINNEY COUNTY APPRAISER
P.O. BOX 873

GARDEN CITY, KS 67846‐0873

FLAGLER COUNTY APPRAISER
P O BOX 936

BUNNELL, FL 32110‐0936

FLATHEAD COUNTY ASSESSOR
100 FINANCIAL DR STE 210

KALISPELL, MT 59901‐6090

FLORENCE COUNTY TREASURER
P.O. BOX 100501

FLORENCE, SC 29502‐0501

FLORIDA DEPARTMENT OF REVENUE
5050 W. TENNESSEE STREET

TALLAHASSEE, FL 32399‐0120

FLOYD COUNTY

BOARD OF ASSESSORS

4 GOVERNMENT PLAZA SUITE 25

ROMA, GA 30162‐0946

FLOYD COUNTY ASSESSOR

NEW ALBANY TOWNSHIP 

311 HAUSS SQUARE 3B

NEW ALBANY, IN 47150

FLOYD COUNTY TAX OFFICE
PO BOX 26

ROME, GA 30162‐0026

FORD COUNTY APPRAISER

FORD COUNTY GOVERNMENT CENTER

100 GUNSMOKE

DODGE CITY, KS 67801‐4456

FORREST CITY WATER UTILITY

224 N ROSSER

PO BOX 1074

FORREST CITY, AR 72336

FORREST COUNTY ASSESSOR
P.O. BOX 1626

HATTIESBURG, MS 39403‐1626

FORSYTH COUNTY ASSESSOR
110 E MAIN ST STE 260

CUMMING , GA 30040‐2477

FORSYTH COUNTY ASSESSOR
P.O. BOX 757

WINSTON‐SALEM, NC 27102‐0757

FORT BEND COUNTY TAX ASSESSOR
1317 EUGENE HELLMANN CIRCLE

RICHMOND, TX 77469‐3623

FORT BEND COUNTY TAX ASSESSOR

COLLECTOR

PO BOX 1028

SUGARLAND, TX 77487‐1028

FORT BEND L.I.D. #2
11111 KATY FWY #725

HOUSTON, TX 77079

FOUNTAIN COUNTY ASSESSOR
301 4TH ST

COVINGTON, IN 47932
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FRANCHISE TAX BOARD

BUSINESS ENTITY BANKRUPTCY MS A345

P.O. BOX 2952

SACRAMENTO, CA 95812‐2952

FRANKLIN COUNTY ASSESSOR
1010 FRANKLIN AVENUE

BROOKVILLE, IN 47012

FRANKLIN COUNTY ASSESSOR
1016 NORTH 4TH AVENUE

PASCO, WA 99301

FRANKLIN COUNTY ASSESSOR
400 EAST LOCUST ROOM 105‐B

UNION, MO 63084

FRANKLIN COUNTY COLLECTOR
PO BOX 31

UNION, MO 63084‐0031

FREDERICK COUNTY CIRCUIT COURT
100 W. PATRICK ST.

FREDERICK, MD 21701‐5570

FRENCHTOWN CHARTER TWP

ASSESSING DEPARTMENT

2744 VIVIAN ROAD

MONROE, MI 48161

FRESNO COUNTY ASSESSOR
P O BOX 1146

FRESNO, CA 93715

FRUITPORT CHARTER TWP 

ASSESSORS OFFICE

6543 AIRLINE ROAD

FRUITPORT, MI 49415

FRY ROAD M.U.D.

TAX ASSESSOR

11111 KATY FWY #725

HOUSTON, TX 77079

FT. GRATIOT TOWNSHIP
3720 KEEWAHDIN RD.

FT. GRATIOT, MI 48059‐3309

FULTON COUNTY ASSESSOR
141 PRYOR STREET SW‐STE 1047

ATLANTA, GA 30303‐3444

GAINES CHARTER TOWNSHIP
8555 KALAMAZOO AVE SE

CALEDONIA, MI 49316

GALENA PARK ISD
P.O. BOX 113

GALENA PARK, TX 77547

GALLATIN COUNTY ASSESSOR
2273 BOOT HILL CT SUITE 100

BOZEMAN, MT 59715‐7149

GALVESTON COUNTY TAX ASSESSOR
722 MOODY, 21ST STREET

GALVESTON, TX 77550

GARFIELD CHARTER TWP 

ASSESSING DEPARTMENT

3848 VETERANS DR

TRAVERSE CITY, MI 49684‐4588

GARFIELD COUNTY ASSESSOR
114 W BROADWAY ROOM 106

ENID, OK 73701‐4083

GARFIELD OFFICE OF ADMIN
109 8TH STREET SUITE 207

GLENWOOD SPRINGS, CO 81601

GARLAND COUNTY ASSESSOR
200 WOODBINE AVE  ROOM 123

HOT SPRINGS, AR 71901‐5184

GARLAND INDEPENDENT SCHOOL DISTRICT
901 W. STATE STREET, SUITE A, P.O. BOX 461407

GARLAND, TX 75046‐1407

GASTON COUNTY TAX COLLECTOR
PO BOX 1578

GASTONIA, NC 28053‐1578

GB MALL LP 5180

C/O QUANTUM COMPANIES

4912 DEL RAY AVE

BETHESDA, MD 20814

GCCISD TAX SERVICES
P.O. BOX 2805

BAYTOWN, TX 77522

GENOA TOWNSHIP
2911 DORR ROAD

BRIGHTON, MI 48116‐9436

GEORGETOWN CHARTER TWP
P O BOX 769

JENISON, MI 49429‐0769
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GEORGIA DEPARTMENT OF REVENUE
1800 CENTURY BLVD NE, STE 9100

ATLANTA, GA 30345‐3202

GLADWIN CITY ASSESSOR
1000 W CEDAR AVENUE

GLADWIN, MI 48624

GLASSBORO BUREAU OF FIRE PREVENTION
10 S POPULAR ST

GLASSBORO, NJ 08028

GLOUCESTER COUNTY

COMMISSIONER OF THE REVENUE

6489 MAIN ST # 137

GLOUCESTER, VA 23061‐6102

GLYNN COUNTY ASSESSOR
1725 REYNOLDS ST SUITE 101

BRUNSWICK, GA 31520

GLYNN CTY BD OF COMMISSIONERS
1803 GLUOCESTER ST.

BRUNSWICK, GA 31520‐6943

GOBIERNO MUNICIPAL AUTONOMO DE CAROLINA
APARTADO 8

CAROLINA, PR 00986‐0008

GOOSE CREEK CISD

TAX OFFICE

4544 INTERSTATE 10 EAST P.O. BOX 2805

BAYTOWN, TX 77521

GORDON COUNTY ASSESSOR
P.O. BOX 533

CALHOUN, GA 30703‐0533

GOVERNMENT OF DISTRICT OF COLUMBIA

OFFICE OF TAX & REVENUE‐PERSONAL PROPERTY TAX

P O BOX  96035

WASHINGTON D.C., DC 20090‐6035

GRAND FORKS COUNTY TREASURER
PO BOX 5638

GRAND FORKS, ND 58206‐5638

GRAND RAPIDS TOWNSHIP
1836 BELTLINE AVE NE

GRAND RAPIDS, MI 49525

GRANT COUNTY ASSESSOR
401 S ADAMS ST ROOM 528

MARION, IN 46953

GRANT COUNTY ASSESSOR
P O BOX 37

EPHRATA, WA 98823

GRANT COUNTY TREASURER
111 S. JEFFERSON STREET

LANCASTER, WI 53813

GRAPEVINE‐COLLEYVILLE TAX OFFICE

TAX ASSESSOR

3072 MUSTANG DRIVE

GRAPEVINE, TX 76051

GRAYS HARBOR COUNTY ASSESSOR
100 W BROADWAY  STE 21

MONTESANO, WA 98563

GRAYSON COUNTY TAX APPRAISER
P.O. BOX 2107

SHERMAN, TX 75091

GREENE COUNTY ASSESSOR
940 BOONEVILLE RM 37

SPRINGFIELD, MO 65802‐3802

GREENE COUNTY ASSESSOR

COUNTY COURTHOUSE

320 W COURT

PARAGOULD, AR 72450

GREGG COUNTY TAX ASSESSOR
P.O. BOX 1431

LONGVIEW, TX 75606‐1431

GRUNDY COUNTY ASSESSOR
700 MAIN ST #9

TRENTON, MO 64683

GUADALUPE CO. APPRAISAL DIST.
3000 N AUSTIN ST

SEGUIN, TX 78155

GUADELUPE TAX OFFICE
307 WEST COURT

SEGUIN, TX 78155

GUAM DEPARTMENT OF REVENUE & TAXATION

TAXPAYER SERVICES DIVISION

P.O. BOX 23607

GMF, GU 96921

GUILFORD COUNTY TAX DEPT
P.O. BOX 3138

GREENSBORO, NC 27402‐3138
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GWINNETT COUNTY ASSESSOR

DEPARTMENT OF PROPERTY TAX

P O BOX 372

LAWRENCEVILLE, GA 30046‐0372

GWINNETT COUNTY, BUSINESS

LICENSE TAX DEPT.

PO BOX 1045

LAWRENCEVILLE, GA 30246‐1045

HAB‐BPT
PO BOX 21810

LEHIGH VALLEY, PA 18002

HALE CO APPRAISAL DISTRICT
302 W 8TH STREET

PLAINVIEW, TX 79072

HALIFAX COUNTY ASSESSOR
P.O. BOX 68

HALIFAX, NC 27839

HALL CO. BROAD OF TAX ASSESSOR

PERSONAL PROPERTY DEPT.

P.O. BOX 1780

GAINSVILLE, GA 30503

HALL COUNTY ASSESSOR
121 SOUTH PINE STREET STE 1

GRAND ISLAND, NE 68801‐6099

HAMILTON COUNTY ASSESSOR
6135 HERITAGE PARK DR

CHATTANOOGA, TN 37416

HAMILTON COUNTY ASSESSOR

ATTN: PERSONAL PROPERTY

9090 E 131ST STREET

FISHERS, IN 46038

HAMILTON COUNTY TRUSTEE
PO BOX 11047

CHATTANOOGA, TN 37401

HANCOCK COUNTY ASSESSOR

CENTER TOWNSHIP 

111 AMERICAN LEGION PLACE STE 204

GREENFIELD, IN 46140

HANOVER COUNTY ASSESSOR

COMMISSIONER OF REVENUE

P O BOX 129

HANOVER, VA 23069‐0129

HARDIN COUNTY ASSESSOR
P.O. BOX 70

ELIZABETHTOWN, KY 42702

HARFORD COUNTY

CLERK OF COURT

20 WEST COURTLAND ST

BELAIR, MD 21014

HARING TWP ASSESSOR
515 BELL AVE

CADILLAC, MI 49601

HARLINGEN TAX OFFICE
609 N. 77 SUNSHINE STRIP P.O BOX 2643

HARLINGEN, TX 78551‐2643

HARNETT COUNTY TAX DEPT

305 W CORNELIUS HARNETT BLVD 

STE 101

LILLINGTON, NC 27546‐6195

HARRIS COUNTY FWSD #61
13205 CYPRESS NORTH HOUSTON RD

CYPRESS, TX 77429

HARRIS COUNTY MUD #132
11111 KATY FREEWAY STE 725

HOUSTON, TX 77079‐219

HARRIS COUNTY MUD #249

TAX ASSESSOR

11111 KATY FWY #725

HOUSTON, TX 77079

HARRIS COUNTY MUD #285
6935 BARNEY RD #110

HOUSTON, TX 77092

HARRIS COUNTY MUD #382
P.O. BOX 1368

FRIENDSWOOD, TX 77549‐1368

HARRIS COUNTY TAX ASSESSOR
P.O. BOX 4622

HOUSTON, TX 77210‐4622

HARRISON CAD
P.O. BOX 818

MARSHALL, TX 75671‐0818

HARRISON COUNTY ASSESSOR
301 WEST MAIN STREET

CLARKSBURG, WV 26301‐2955
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HARRISON COUNTY ASSESSOR
P.O. BOX 462

GULFPORT, MS 39502

HARRISON COUNTY TAX COLLECTOR
PO BOX 1270

GULFPORT, MS 39502‐1270

HARRISON COUNTY TAX OFFICE
P.O. BOX 967

MARSHALL, TX 75671

HARRISON TOWNSHIP ASSESSOR

VIGO COUNTY ANNEX

167 OAK STREET

TERRE HAUTE, IN 47807

HARRISVILLE CITY
63 W INDEPENDENCE BLVD

HARRISVILLE, UT 84404

HARRY E. EBLING & ASSOC.

500 W. MARKET ST.

PO BOX 327

POTTSVILLE, PA 17901‐0327

HART CITY ASSESSOR
407 STATE STREET

HART, MI 49420

HAVERFORD TOWNSHIP

C/O TRI‐STATE FINANCIAL GROUP

PO BOX 38

BRIDGEPORT, PA 19405

HAWAII DEPARTMENT OF TAXATION
P.O. BOX 1425

HONOLULU, HI 96806‐1425

HAWAII DEPARTMENT OF TAXATION
P.O. BOX 3559

HONOLULU, HI 96811‐3559

HAYS COUNTY TAX OFFICE

TAX ASSESSOR

712 S. STAGECOACH TRAIL

SAN MARCOS, TX 78666‐6073

HAZLET TOWNSHIP
1766 UNION AVE

HAZLET, NJ 07730

HEMPSTEAD COUNTY ASSESSOR
P O BOX  1420

HOPE, AR 71802‐1420

HENDERSON COUNTY ASSESSOR
125 N. PRAIRIEVILLE #103

ATHENS, TX 75751

HENDRICKS COUNTY ASSESSOR
355 S WASHINGTON ST #201

DANVILLE, IN 46122

HENRICO COUNTY ASSESSOR
P O BOX 90775

HENRICO, VA 23273‐0775

HENRY COUNTY ASSESSOR

BOARD OF ASSESSORS

140 HENRY PARKWAY

MCDONAUGH, GA 30253

HENRY COUNTY COLLECTOR
307 W CENTER ST

CAMBRIDGE, IL 61238

HENRY COUNTY TAX COMMISSIONER

PO BOX 488

140 HENRY PARKWAY

MCDONOUGH, GA 30253

HERNANDO COUNTY APPRAISER
20 NORTH MAIN STREET ROOM 463

SPRING HILL, FL 34601‐2893

HIDALGO CO APPRAISAL DISTRICT

TAX ASSESSOR

P.O. BOX 3337

EDINBURG, TX 78540‐3337

HIGHLANDS COUNTY APPRAISER
560 S COMMERCE AVE

SEBRING, FL 33870‐3867

HILL COUNTY APPRAISAL DISTRICT

TAX COLLECTIONS

1407 ABBOTT AVE., P.O. BOX 416

HILLSBORO, TX 76645

HILL COUNTY TAX OFFICE
P.O. BOX 412

HILLSBORO, TX 76645

HILLSBOROUGH BOARD OF FIRE COMMISSIONERS
379 SOUTH BRANCH RD

HILLSBOROUGH, NJ 08844

HILLSBOROUGH COUNTY APPRAISER
311 PAULS DRIVE

BRANDON, FL 33511‐4833
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HILLSBOROUGH COUNTY TAX COLLECTOR
PO BOX 30012

TAMPA, FL 33630‐3012

HINDS COUNTY ASSESSOR

COUNTY COURTHOUSE

P.O. BOX 22908

JACKSON, MS 39225‐2908

HINDS COUNTY TAX COLLECTOR
PO BOX 1727

JACKSON, MS 39215‐1727

HOLLAND CHARTER TWP

ASSESSORS OFFICE

P O BOX 8127

HOLLAND, MI 49422

HONG KONG INLAND REVENUE DEPARTMENT

WAN CHAI

5 GLOUCESTER ROAD

HONG KONG

HONG KONG

HOOD COUNTY APPRAISAL DISTRICT
1902 W. PEARL ST., P.O. BOX 819

GRANBURY, TX 76048

HOOD RIVER CO ASSESSORS OFFICE
601 STATE ST

HOOD RIVER, OR 97031

HOPKINS COUNTY ASSESSOR

25 E CENTER STREET

PVA OFFICE

MADISONVILLE, KY 42431

HOPKINS COUNTY TAX ASSESSOR
P.O. BOX 481

SULPHUR SPRINGS, TX 75483

HORRY COUNTY BUSINESS LICENSE DEPARTMENT
PO BOX 419

LONGS, SC 29568

HORRY COUNTY TREASURER
P.O. BOX 1737

CONWAY, SC 29526‐1737

HOUSTON COUNTY

REVENUE COMMISSIONER

P O DRAWER 6406

DOTHAN, AL 36302

HOUSTON COUNTY ASSESSOR
P O BOX 1199

PERRY, GA 31069

HOWARD COUNTY ASSESSOR

CENTER TOWNSHIP 

220 N MAIN ST ROOM 334

KOKOMO, IN 46901

HOWARD COUNTY TAX OFFICE
315 SOUTH MAIN, P.O. BOX 1111

BIG SPRING, TX 79721‐1111

HUMBLE I.S.D.

TAX ASSESSOR

P.O. BOX 4020

HOUSTON, TX 77210‐4020

HUMBOLDT COUNTY ASSESSOR
825 FIFTH STREET ROOM 300

EUREKA, CA 95501‐1153

HUNT COUNTY TAX OFFICE
PO BOX 1042

GREENVILLE, TX 75403‐1042

IBERIA PARISH ASSESSOR
300 IBERIA ST. STE B‐100

NEW IBERIA, LA 70560

IBERIA PARISH SCHOOL BOARD
P.O. BOX 9770

NEW IBERIA, LA 70562‐9770

IBERVILLE PARISH
P.O. BOX 355

PLAQUEMINE, LA 70765‐0355

IBERVILLE PARISH ASSESSOR
P.O. BOX 697

PLAQUEMINE, LA 70764

IDAHO COUNTY TREASURER
320 WEST MAIN STREET, RM 2

GRANGEVILLE, ID 83530

IDAHO STATE TAX COMMISSION
P.O. BOX 36

BOISE, ID 83722‐0410

ILLINOIS DEPARTMENT OF REVENUE

BANKRUPTCY UNIT

100 W RANDOLPH ST, 7TH FLOOR

CHICAGO, IL 60601
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ILLINOIS DEPARTMENT OF REVENUE
P.O. BOX 64338

CHICAGO, IL 60664‐0338

IMLAY CITY ASSESSOR
150 N MAIN STREET

IMLAY CITY, MI 48444

IMPERIAL COUNTY

DEPT OF WEIGHTS AND MEASURES

150 SOUTH NINTH ST

EL CENTRO, CA 92243‐2850

IMPERIAL COUNTY ASSESSOR
940 W MAIN STREET STE 115

EL CENTRO, CA 92243‐2874

INDEPENDENCE COUNTY COLLECTOR
110 BROAD ST.

BATESVILLE, AR 72501

INDIAN RIVER CO APPRAISER
1840 25TH STREET

VERO BEACH, FL 32960

INDIAN RIVER COUNTY

TAX COLLECTOR

PO BOX 1509

VERO BEACH, FL 32961‐1509

INDIANA DEPARTMENT OF REVENUE
100 N. SENATE AVENUE

INDIANAPOLIS, IN 46204

INTERNAL REVENUE SERVICE
P.O. BOX 7346

PHILADELPHIA, PA 19101‐7346

IOWA DEPARTMENT OF REVENUE
P.O. BOX 10471

DES MOINES, IA 50306‐0471

IRON COUNTY ASSESSOR
P O BOX 537

PAROWAN, UT 84761

IRVING ISD

TAX OFFICE

2621 W AIRPORT FWY, P.O. BOX 152021

IRVING, TX 75015‐2021

ISLAND COUNTY ASSESSOR
P O BOX 5000

COUPEVILLE, WA 98239‐5000

JACKSON CO ASSESSMENT DEPT

BUSINESS PERSONAL PROPERTY SECTION

112 W LEXINGTON STE 144

INDEPENDENCE, MO 64050

JACKSON COUNTY APPRAISER
2864 MADISON STREET

MARIANNA, FL 32448

JACKSON COUNTY ASSESSOR
101 N MAIN ROOM 201

ALTUS, OK 73521

JACKSON COUNTY ASSESSOR

ATTN  PERSONAL PROPERTY DEPT

10 SOUTH OAKDALE

MEDFORD, OR 97501‐2992

JACKSON COUNTY TAX ASSESSOR
P.O. BOX 998

PASCAGOULO, MS 39568‐0998

JAMES CITY COUNTY
PO BOX 283

WILLIAMSBURG, VA 23187‐0283

JASPER COUNTY ASSESSOR
302 S. MAIN  ROOM 207

CARTHAGE, MO 64836‐1690

JASPER COUNTY COLLECTOR
PO BOX 421

CARTHAGE, MO 64836‐0421

JASPER COUNTY TAX OFFICE
P.O DRAWER 1970

JASPER, TX 75951

JEFFERSON CO ASSESSOR'S OFFICE
104 EAST WASHINGTON STREET

CHARLESTOWN, WV 25414‐1072

JEFFERSON COUNTY
P.O. BOX 830710

BIRMINGHAM, AL 35283‐0710

JEFFERSON COUNTY ASSESSOR
100 JEFFERSON COUNTY PKWY

GOLDEN, CO 80419‐2500

JEFFERSON COUNTY ASSESSOR

504 FISCAL COURT BUILDING

531 COURT PLACE

LOUISVILLE, KY 40202
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JEFFERSON COUNTY ASSESSOR
P.O BOX 6087

PINE BLUFF, AR 71611‐6087

JEFFERSON COUNTY ASSESSOR
P.O. BOX 100

HILLSBORO, MO 63050

JEFFERSON COUNTY ASSESSOR

PERSONAL PROPERTY TAX SECTION

2121 8TH AVE NORTH RM 801

BIRMINGHAM, AL 35203

JEFFERSON COUNTY SHERIFF'S OFC
PO BOX 34570

LOUISVILLE, KY 40232‐4570

JEFFERSON COUNTY TAX ASSESSOR
P.O. BOX 2112

BEAUMONT, TX 77704

JEFFERSON COUNTY, DEPT. OF REV
A‐100 COURTHOUSE

BIRMINGHAM, AL 35263‐0001

JEFFERSON DAVIS PARISH SCHOOL BOARD
P.O. BOX 11161

JENNINGS, LA 70546

JEFFERSON PARISH SHERIFF'S OFFICE
P.O. BOX 248

GRETNA, LA 70054

JIM WELLS CO APPRAISAL DISTRICT
1600 MAIN ST., P.O. BOX 607

ALICE, TX 78333‐0607

JOHNSON COUNTY APPRAISER

11811 S SUNSET DRIVE

SUITE 2100

OLATHE, KS 66061

JOHNSON COUNTY ASSESSOR
300 N HOLDEN STE 204

WARRENSBURG, MO 64093‐1704

JOHNSON COUNTY ASSESSOR
P O BOX  135

CLARKSVILLE, AR 72803

JOHNSON COUNTY ASSESSOR

PLEASANT TOWNSHIP  

86 W COURT STREET

FRANKLIN, IN 46131

JOHNSON COUNTY COLLECTOR OF
REVENUE

WARRENSBURG, MO 64093

JOHNSON COUNTY TAX ASSESSOR
P.O. BOX 75

CLEBURNE, TX 73066

JOHNSON COUNTY TREASURER
PO BOX 2902

SHAWNEE MISSION, KS 66201‐1302

JONES COUNTY TAX ASSESSOR
P.O. BOX 511

LAUREL, MS 39441

JOSEPHINE COUNTY ASSESSOR
500 NW 6TH ST DEPT 3

GRANTS PASS, OR 97526

JUAB COUNTY ASSESSOR
160 N MAIN 

NEPHI, UT 84648

JUDGE OF PROBATE
PO BOX 187

GADSDEN, AL 35902

JUDGE OF PROBATE
PO BOX 223

MONTGOMERY, AL 36101‐0223

JUDSON I.S.D.

OFFICE OF THE ASSESSOR

8012 SHIN OAK DRIVE

LIVE OAK, TX 78233‐2413

JUNEAU COUNTY
155 S. SEWARD ST

JUNEAU, AK 99801

KANAWHA COUNTY ASSESSOR

KANAWHA COUNTY COURTHOUSE

409 VIRGINIA ST EAST

CHARLESTON, WV 25301

KANSAS DEPARTMENT OF REVENUE
915 SW HARRISON STREET

TOPEKA, KS 66612‐1588

KANSAS DEPARTMENT OF REVENUE
P.O. BOX 12005

TOPEKA, KS 66612
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KATY MANAGEMENT DISTRICT #1
12841 CAPRICORN ST.

STAFFORD, TX 77477

KAUFMAN COUNTY TAX OFFICE
P.O. BOX 339

KAUFMAN, TX 75142

KAW VALLEY STATE BANK & TRUST

COMPANY

3160 S.E. 6TH ST.

TOPEKA, KS 66607‐2204

KAY COUNTY ASSESSOR
201 SOUTH MAIN 

NEWKIRK, OK 74647

KCTTC

PAYMENT CENTER

PO BOX 541004

LOS ANGELES, CA 90054‐1004

KEITH COUNTY ASSESSOR
511 NORTH SPRUCE ST. RM 200

OGALLALA, NE 69153

KENAI PENINSULA BOROUGH
144 NORTH BINKLEY

SOLDOTNA, AK 99669‐7520

KENTON COUNTY ASSESSOR
303 COURT STREET ROOM 210

COVINGTON, KY 41011

KENTON COUNTY FISCAL COURT
P.O. BOX 706237

CINCINNATI, OH 45270

KENTUCKY DEPARTMENT OF REVENUE: DIVISION OF COLLECTION

501 HIGH STREET

PO BOX 491

FRANKFORT , KY 40602

KENTUCKY STATE TREASURER
P.O. BOX 5222

FRANKFORT, KY 40602

KERN COUNTY
1115 TRUXTUN AVENUE

BAKERSFIELD, CA 93301‐4639

KERR COUNTY TAX OFFICE
700 MAIN ST., STE 124

KERRVILLE, TX 78028

KERRVILLE I.S.D.
329 EARL GARRETT

KERRVILLE, TX 78028

KEYSTONE COLLECTIONS GROUP
546 WENDEL RD

IRWIN, PA 15642

KING COUNTY ASSESSOR

PERSONAL PROPERTY SECTION

500 4TH AVENUE‐ROOM 736

SEATTLE, WA 98104‐2384

KING COUNTY FINANCE DIVISION

500 4TH AVE

ROOM 600

SEATTLE, WA 98104‐2387

KINGS COUNTY ASSESSOR

GOVERNMENT CENTER

1400 WEST LACEY BLVD

HANFORD, CA 93230‐5905

KITSAP COUNTY ASSESSOR
614 DIVISION STREET

PORT ORCHARD, WA 98366‐4677

KLAMATH COUNTY ASSESSOR
305 MAIN STREET

KLAMATH FALLS, OR 97601

KLAMATH COUNTY TAX COLLECTOR
PO BOX 3599

PORTLAND, OR 97208‐3599

KLEBERG COUNTY TAX ASSESSOR
P.O. BOX 1457

KINGSVILLE, TX 78364‐1457

KLEIN I.S.D.

TAX ASSESSOR

7200 SPRING CYPRESS RD

KLEIN, TX 77379‐3299

KNOX COUNTY ASSESSOR

PERSONAL PROPERTY DEPT

400 MAIN ST SUITE 204

KNOXVILLE, TN 37902‐2405

KNOX COUNTY ASSESSOR

VINCENNES TOWNSHIP 

111 NORTH 7TH STREET SUITE 6

VINCENNES, IN 47591
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KOCHVILLE TOWNSHIP TREASURER
5851 MACKINAW

SAGINAW, MI 48604‐9767

KOOTENAI COUNTY ASSESSOR

451 GOVERNMENT WAY

P.O. BOX 9000

COEUR D'ALENE, ID 83816‐9000

KOSCIUSKO COUNTY ASSESSOR
100 W. CENTER ST RM 209

WARSAW, IN 46580

LA CROSSE CITY TREASURER

CITY HALL

400 LA CROSSE ST.

LA CROSSE, WI 54601‐3374

LA PLATA COUNTY ASSESSOR
P.O. BOX 3339

DURANGO, CO 81302

LA PORTE COUNTY TREASURER
PO BOX J

MICHIGAN CITY, IN 46361‐0319

LAFAYETTE PARISH ASSESSOR
P.O. BOX 3225

LAFAYETTE, LA 70502‐3225

LAFAYETTE PARISH SCHOOL SYSTEM
P.O. BOX 52706

LAFAYETTE, LA 70505‐2706

LAFOURCHE PARISH ASSESSOR
403 ST LOUIS STREET

THIBODAUX, LA 70301

LAFOURCHE PARISH SCHOOL BOARD
701 EAST 7TH ST

THIBODAUX, LA 70301

LAKE COUNTY
PO BOX 327

TAVARES, FL 32778‐0327

LAKE COUNTY APPRAISER
P O BOX 1027

TAVARES, FL 32778‐1027

LAKE COUNTY TREASURER
105 MAIN ST.

PAINESVILLE, OH 44077‐0490

LAKE HAVASU CITY

CITY CLERK

1795 CIVIC CENTER BLVD

LAKE HAVASU CITY, AZ 86403‐6524

LAMAR COUNTY APPRAISAL DIST

521 BONHAM

P O BOX  400

PARIS, TX 75461‐0400

LAMAR COUNTY ASSESSOR
P. O. BOX  309

PURVIS, MS 39475

LANCASTER COUNTY TREASURER
555 S. 10TH ST.

LINCOLN, NE 68508‐2869

LANE CO DEPT OF ASSESSMENT 

PERSONAL PROPERTY DIVISION

125 E 8TH AVE

EUGENE, OR 97401‐2968

LAPORTE COUNTY ASSESSOR
555 MICHIGAN AVENUE SUITE 103

LAPORTE, IN 46350

LARAMIE COUNTY ASSESSOR

309 W 20TH ST SUITE 1100

P O BOX 307

CHEYENNE, WY 82003‐0307

LAREDO ISD TAX OFFICE
904 JUAREZ AVE

LAREDO, TX 78040

LARIMER COUNTY ASSESSOR
P.O. BOX 860

FORT COLLINS, CO 80522

LASSEN COUNTY ASSESSOR

ASSESSOR'S OFFICE

220 SOUTH LASSEN ST STE 4

SUSANVILLE, CA 96130

LATAH COUNTY TAX COLLECTOR
P.O. BOX 8068

MOSCOW, ID 83843‐0568

LAUDERDALE COUNTY ASSESSOR
P.O BOX 794

FLORENCE, AL 35631

LAUDERDALE COUNTY ASSESSOR
P.O. BOX 687

MERIDIAN, MS 39302‐0687
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LAURA KEISLING COLLECTOR
550 WASHINGTON RD

WASHINGTON, PA 15301

LAURENS COUNTY ASSESSOR
P.O. BOX 2085

DUBLIN, GA 31040‐2085

LEA COUNTY ASSESSOR
100 N MAIN SUITE 2

LOVINGTON, NM 88260

LEA COUNTY TREASURER
100 N MAIN AVE, STE 3C

LOVINGTON, NM 88260‐4000

LEAVENWORTH COUNTY APPRAISER

COUNTY COURTHOUSE

300 WALNUT STREET STE 202

LEAVENWORTH, KS 66048‐2756

LEAVENWORTH COUNTY TREASURER
300 WALNUT ST  STE 105

LEAVENWORTH, KS 66048‐2725

LEE COUNTY APPRAISER
P O BOX 1546

FORT MYERS, FL 33902‐1546

LEE COUNTY ASSESSOR
201 JEFFERSON SUITE A

TUPELO, MS 38804

LEE COUNTY ASSESSOR
P. O. BOX 3050

OPELIKA, AL 36803‐3050

LEE COUNTY ASSESSOR
P.O. BOX 1968

SANFORD, NC 27331‐1968

LEE COUNTY TAX COLLECTOR
PO BOX 1609

FT. MYERS, FL 33902‐1609

LEFLORE COUNTY TAX ASSESSOR
P O BOX 1957

GREENWOOD, MS 38935‐1957

LEGAL TAX SERVICE, INC.
PO BOX 10020

PITTSBURGH, PA 15236‐6020

LENOIR COUNTY ASSESSOR
P.O. BOX 459

KINSTON, NC 28502‐0459

LEOMINSTER ASSESSORS OFFICE
25 WEST STREET

LEOMINSTER, MA 01453

LEON COUNTY APPRAISER
P O BOX 1750

TALLAHASSEE, FL 32302‐1750

LEON COUNTY TAX COLLECTOR
PO BOX 1835

TALLAHASSEE, FL 32302‐1835

LEWIS & CLARK COUNTY TREASURER
316 NORTH PARK AVE ROOM 116

HELENA, MT 59623‐5059

LEWIS COUNTY ASSESSOR

360 NW NORTH ST 

MS:ASR01

CHEHALIS, WA 98532‐1900

LEXINGTON‐FAYETTE URBAN COUNTY GOVERNMENT

DIVISION OF REVENUE

P.O. BOX 14058

LEXINGTON, KY 40512

LIBERTY COUNTY ASSESSOR

100 MAIN STREET 

SUITE 1550

HINESVILLE, GA 31313

LIBERTY COUNTY TAX ASSESSOR
P.O BOX 10288

LIBERTY, TX 77575

LICENSE AND FINE ACCOUNT

TAX COLLECTOR/PARISH OF ST. JOHN THE BAPTIST

PO BOX 1600

LAPLACE, LA 70069‐1600

LINCOLN COUNTY ASSESSOR
301 N JEFFERS‐RM 110A

NORTH PLATTE, NE 69101‐3997

LINCOLN COUNTY ASSESSOR
301 S. FIRST STREET‐ROOM 109

BROOKHAVEN, MS 39601

LINCOLN COUNTY ASSESSOR
925 SAGE AVE SUITE 104

KEMMERER, WY 83101
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LINCOLN COUNTY ASSESSOR
952 EAST SPRUCE SUITE 600

LIBBY, MT 59923

LINCOLN COUNTY ASSESSOR

COURTHOUSE ROOM 207

225 W OLIVE ST

NEWPORT, OR 97365‐3864

LINCOLN PARISH
P.O. BOX 863

RUSTON, LA 71273‐0863

LINN COUNTY ASSESSOR
P.O. BOX 100

ALBANY, OR 97321

LIVINGSTON CO ASSESSOR
700 WEBSTER STREET‐STE 3

CHILLICOTHE, MO 64601‐9975

LOGAN COUNTY ASSESSOR

COURTHOUSE

315 MAIN STREET

STERLING, CO 80751

LONG HILL FIRE DISTRICT
5400 MAIN STREET

TRUMBULL, CT 06611

LOS ANGELES COUNTY

AGRICULTURAL COMMISSIONER

WEIGHTS & MEASURES

LOS ANGELES, CA 90054‐5409

LOS ANGELES COUNTY  6077
TAX COLLECTOR PO BOX 54018  

LOS ANGELES, CA 90054‐0027

LOS ANGELES COUNTY ASSESSOR
500 W TEMPLE ST

LOS ANGELES, CA 90012‐2770

LOUDOUN COUNTY

COMMISSIONER OF REVENUE

P O BOX 8000

LEESBURG, VA 20177‐9804

LOUISIANA DEPARTMENT OF REVENUE
617 NORTH THIRD STREET

BATON ROUGE, LA 70802

LOUISIANA DEPT OF AGRICULTURE & FORESTRY
5825 FLORIDA BLVD, STE 1003

BATON ROUGE, LA 70806

LOUISIANA DEPT OF REVENUE
P.O. BOX 3138

BATON ROUGE, LA 70821‐3138

LOUISVILLE METRO REVENUE COMMISSION
P.O. BOX 35410

LOUISVILLE, KY 40232‐5410

LOWNDES COUNTY ASSESSOR
P.O. BOX 1077

COLUMBUS, MS 39703

LOWNDES COUNTY ASSESSOR
P.O. BOX 1126

VALDOSTA, GA 31603‐1126

LOYALSOCK TAX OFFICE
2132 NORTHWAY RD

WILLIAMSPORT, PA 17701

LUBBOCK CENTRAL APPRAISAL DIST

P O BOX 10568

2109 AVENUE Q

LUBBOCK, TX 79408‐3568

LUMBERTON TOWNSHIP

MUNICIPAL COURT

34 MUNICIPAL DRIVE

LUMBERTON, NJ 08048

LYNDHURST DEPARTMENT OF FIRE SAFETY
253 STUYVESANT AVE

LYNDHURST, NJ 07071

LYON COUNTY APPRAISER

COUNTY COURTHOUSE

430 COMMERCIAL

EMPORIA, KS 66801‐4013

MACON‐BIBB COUNTY ASSESSOR
653   2ND STREET

MACON, GA 31201‐2817

MADERA COUNTY ASSESSOR
200 WEST 4TH STREET

MADERA, CA 93637‐3548

MADERA COUNTY TAX COLLECTOR
PO BOX 1228

MADERA, CA 93639‐1228

MADISON COUNTY
100 NORTH SIDE SQUARE

HUNTSVILLE, AL 35801‐4820

Page 68 of 100

Case 17-42267    Doc 12    Filed 04/04/17    Entered 04/04/17 21:10:09    Main Document  
    Pg 86 of 118



Taxing Authority Exhibit

Taxing Authority Address

MADISON COUNTY ASSESSOR
100 E MAIN ST SUITE 304

JACKSON, TN 38301‐6344

MADISON COUNTY ASSESSOR
134 EAST MAIN

REXBURG, ID 83440

MADISON COUNTY ASSESSOR

135 W IRVINE ST

SUITE 103

RICHMOND, KY 40475‐1436

MADISON COUNTY ASSESSOR
P O BOX 292

CANTON, MS 39046

MADISON COUNTY ASSESSOR
P.O. BOX 250

MADISON, NE 68748‐0250

MAINE REVENUE SERVICES
P.O. BOX 1065

AUGUSTA, ME 04332‐1065

MAJOR COUNTY ASSESSOR
500 EAST BROADWAY 

FAIRVIEW, OK 73737

MALCOMSON ROAD UD

TAX ASSESSOR

P.O. BOX 1819

HOUSTON, TX 77251‐1819

MALHEUR COUNTY ASSESSOR
251 B STREET WEST

VALE, OR 97918

MANAGER OF FINANCE
PO BOX 219747

KANSAS CITY, MO 64121‐9747

MANAGER OF REVENUE

COLLECTION DEPT.

415 E. 12TH ST.

KANSAS CITY, MO 64106‐2706

MANATEE COUNTY APPRAISER

TANGIBLE PERSONAL PROPERTY DEPT

P O BOX 1358

BRADENTON, FL 34206

MANISTIQUE CITY ASSESSOR
300 MAPLE STREET

MANISTIQUE, MI 49854

MARICOPA COUNTY ASSESSOR
301 WEST JEFFERSON

PHOENIX, AZ 85003

MARIN COUNTY

3501 CIVIC CENTER DR RM 208

P O BOX C

SAN RAFEAL, CA 94913‐3902

MARION COUNTY APPRAISER

TANGIBLE PERSONAL PROPERTY DEPT

P O BOX 6919

OCALA, FL 34478‐6919

MARION COUNTY ASSESSOR

555 COURT STREET # 2237

P O BOX 14500

SALEM, OR 97309

MARION COUNTY TREASURER
222 W CENTER ST

MARION, OH 43302

MARLBORO TOWNSHIP
1979 TOWNSHIP DR.

MARLBORO, NJ 07746‐2299

MARQUETTE TOWNSHIP
161 CO. RD 492

MARQUETTE, MI 49855

MARSHALL CO ASSESSOR'S OFFICE

CENTER TWP ATTN PERSONAL PROPERTY DEPT

112 W JEFFERSON ST RM 307

PLYMOUTH, IN 46563

MARTIN COUNTY APPRAISER
1111 SE FEDERAL HIGHWAY SUITE 330

STUART, FL 34994‐3839

MARYLAND COMPLIANCE DIVISION

ATTN: MARY CARR 

STATE OFFICE BUILDING, 301 WEST PRESTON STREET, ROOM 409

BALTIMORE, MD 21201‐2383

MASSACHUSETTS DEPARTMENT OF REVENUE

BANKRUPTCY UNIT

P.O. BOX 9564

BOSTON, MA 02114‐9564

MATAGORDA COUNTY TAX ASSESSOR
700 SEVENTH STREET, RM 203

BAY CITY, TX 77414‐5091
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MATANUSKA‐SUSITNA BOROUGH
350 E DAHLIA AVE

PALMER, AK 99645‐6488

MAURY COUNTY ASSESSOR
6 PUBLIC SQUARE

COLUMBIA, TN 38401

MAVERICK COUNTY TAX ASSESSOR
370 N. MONROE STREET, STE 3

EAGLE PASS, TX 78852

MBIA MUNISERVICES COMPANY

51 NORTH THIRD ST

PMB# 215

PHILADELPHIA, PA 19106‐4597

MCCRACKEN CO. ASSESSOR

COURTHOUSE ANNEX

621 WASHINGTON STREET

PADUCAH, KY 42003

MCCRACKEN COUNTY TAX ADMINISTRATOR
P.O. BOX 2658

PADUCAH, KY 42002

MCKINLEY COUNTY ASSESSOR
207 W HILL AVENUE SUITE 102

GALLUP, NM 87301

MCLENNAN COUNTY TAX OFFICE
P.O. BOX 406

WACO, TX 76703

MEADE COUNTY ASSESSOR
516 HILLCREST DRIVE

BRANDENBURG, KY 40108

MECKLENBURG CO TAX ADMIN

720 E. 4TH ST.

P.O. BOX 36819

CHARLOTTE, NC 28236

MENDOCINO COUNTY ASSESSOR
501 LOW GAP ROAD ROOM 1020

UKIAH, CA 95482

MERCED COUNTY ASSESSOR
2222  M  STREET

MERCED, CA 95340

MERIDIAN CHARTER TWP 

ASSESSING DEPARTMENT

5151 MARSH ROAD

OKEMOS, MI 48864

MESA COUNTY ASSESSOR
P.O. BOX 20000

GRAND JUNCTION, CO 81502‐5003

MESA COUNTY TREASURER
PO BOX 173678

DENVER, CO 80217‐2678

MESQUITE TAX FUND
PO BOX 850267

MESQUITE, TX 75185‐0267

METROPOLITAN TRUSTEE

PERSONAL PROPERTY TAX DEPT

700 SECOND AVENUE SOUTH, P.O. BOX 305012

NASHVILLE, TN 37230‐5012

MIAMI DADE COUNTY TAX COLLECTOR
200 NW 2ND AVENUE

MIAMI, FL 33128

MIAMI‐DADE COUNTY

PROPERTY APPRAISER

P O BOX 35‐9040

MIAMI, FL 33135‐9040

MIAMI‐DADE FIRE RESCUE DEPARTMENT

FINANCE BUREAU

9300 NW 41ST ST

MIAMI, FL 33178‐2414

MICHIGAN DEPARTMENT OF TREASURY
P.O. BOX 30168

LANSING, MI 48909

MIDDLE TOWNSHIP TAX COLLECTOR
33 MECHANIC STREET

CAPE MAY COURT HOUSE, NJ 08210

MIDLAND CENTRAL APPRAISAL DIST

4631 ANDREWS HIGHWAY

P O BOX 908002

MIDLAND, TX 79708‐0002

MIDLAND TRUST II  #2320
406 S.W. WASHINGTON ST.

PEORIA, IL 61602‐1515

MILLARD COUNTY TREASURER
50 S. MAIN ST.

FILLMORE, UT 84631

MILLER COUNTY TAX ASSESSOR
400 LAUREL ST SUITE 100

TEXARKANA, AR 71854
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MILLER COUNTY TAX COLLECTOR

400 LAUREL

STE 111

TEXARKANA, AR 71854

MINISTER OF FINANCE

TAX ADMINISTRATION DIVISION

3RD FLOOR, EAST BLOCK, CONFEDERATION BLDG

PO BOX 8700

ST JOHN'S, NL A1B 4J6

CANADA

MINISTER OF FINANCE

ATTN: CARLOS J. LEITÃO

12 RUE SAINT‐LOUIS, 1ER ÉTAGE

QUÉBEC, QC G1R 5L3

CANADA

MINISTER OF FINANCE (SASKATCHEWAN)

REVENUE DIVISION

2350 ALVERTA STREET

5TH FLOOR

REGINA, SK S4P 4A6

CANADA

MINISTRY OF JUSTICE AND THE ATTORNEY GENERAL, LEGAL SERVICE BRANCH

ATTN: VIVIENNE BALL

3RD FLOOR, BOWKER BUILDING

9833 ‐ 109 STREET

EDMONTON, AB T5K 2E8

CANADA

MINISTRY OF THE ATTORNEY GENERAL

ATTN: TODD STANLEY

4TH FLOOR, EAST BLOCK, CONFEDERATION BLDG

PO BOX 8700

ST JOHN'S, NL A1B 4J6

CANADA

MINISTRY OF THE ATTORNEY GENERAL (NEW BRUNSWICK)

ATTN: GENERAL COUNSEL

CENTENNIAL BUILDING

P.O. BOX 6000

FREDERICTON, NB E3B 5H1

CANADA

MINISTRY OF THE ATTORNEY GENERAL (NOVA SCOTIA)

ATTN: GENERAL COUNSEL

5151 TERMINAL ROAD

HALIFAX, NS B3J 1T7

CANADA

MINISTRY OF THE ATTORNEY GENERAL REVENUE & TAXATION GROUP

LEGAL SERVICES BRANCH, ATTN: AARON WELCH

601‐1175 DOUGLAS STREET

P.O. BOX 9289 STN. PROV. GOVT.

VICTORIA, BC V8W 9J7

CANADA

MINNEHAHA COUNTY TREASURER
415 N. DAKOTA

SIOUX FALLS, SD 57102‐0136

MINNESOTA DEPARTMENT OF REVENUE

COLLECTION DIVISION

P.O. BOX 64564

ST. PAUL, MN 55164‐0564

MINNESOTA DEPARTMENT OF REVENUE
P.O BOX 64622

ST. PAUL, MN 55164‐0622

MINSTRY OF THE ATTORNEY GENERAL (ONTARIO)

MCMURTRY‐SCOTT BUILDING

720 BAY STREET

11TH FLOOR

TORONTO, ON M5G 2K1

CANADA

MISSISSIPPI COUNTY ASSESSOR
200 W WALNUT SUITE 104

BLYTHEVILLE, AR 72315

MISSISSIPPI STATE TAX COMMISSION
P.O. BOX 22808

JACKSON, MS 39225‐2808

MISSOULA COUNTY ASSESSOR

DEPT OF REVENUE

2681 PALMER ST STE I

MISSOULA, MT 59808‐1707

MISSOURI DEPARTMENT OF REVENUE
PO BOX 475

JEFFERSON CITY, MO 65105

MOBILE COUNTY
3925 F MITCHELL BLVC

MOBILE, AL 36616
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MOBILE COUNTY ASSESSOR
P.O DRAWER 1169

MOBILE, AL 36633‐1169

MOHAVE COUNTY ASSESSOR
P.O. BOX 7000

KINGMAN, AZ 86402‐7000

MONONGALIA COUNTY ASSESSOR

COUNTY COURTHOUSE

243 HIGH STREET RM 215

MORGANTOWN, WV 26505‐5489

MONROE COUNTY ASSESSOR

100 W KIRKWOOD AVENUE

COURTHOUSE ROOM 104

BLOOMINGTON, IN 47404

MONROE COUNTY ASSESSOR

COUNTY COURTHOUSE

P O BOX 1176

KEY WEST, FL 33041‐1176

MONROE COUNTY TAX COLLECTOR
PO BOX 1129

KEY WEST, FL 33041‐1129

MONTANA DEPARTMENT OF REVENUE

ATTN: MARCI GOHN, BANKRUPTCY UNIT

PO BOX 1712

HELENA, MT 59604

MONTANA DEPARTMENT OF REVENUE
P.O. BOX 7701

HELENA, MT 59604‐7701

MONTEREY COUNTY ASSESSOR
P O BOX 570

SALINAS, CA 93902

MONTGOMERY CO APPRAISAL DIST 
P O BOX 2233

CONROE, TX 77305‐2233

MONTGOMERY COUNTY

APPRAISAL DEPARTMENT

131 SOUTH PERRY ST

MONTGOMERY, AL 36104

MONTGOMERY COUNTY

CLERK OF CIRCUIT COURT

50 MARYLAND AVE. RM 111

ROCKVILLE, MD 20850‐2393

MONTGOMERY COUNTY ASSESSOR
350 PAGEANT LANE  SUITE 101‐C

CLARKSVILLE, TN 37040

MONTGOMERY COUNTY ASSESSOR
400 N. SAN JACINTO ST.

CONROE, TX 77301

MONTGOMERY COUNTY ASSESSOR

COMMISSIONER OF REVENUE

755 ROANOKE ST STE 1A

CHRISTIANSBURG, VA 24073‐3169

MONTGOMERY COUNTY COMMISSION
P.O. BOX 4779

MONTGOMERY, AL 36103‐4779

MONTGOMERY COUNTY FIRE MARSHAL
255 ROCKVILLE PIKE 2ND FL

ROCKVILLE, MD 20850‐2395

MONTGOMERY TOWNSHIP

BUSINESS TAX OFFICE

PO BOX 511

MONTGOMERYVILLE, PA 18936‐0511

MONTROSE COUNTY ASSESSOR
P. O. BOX  1186

MONTROSE , CO 81402‐1186

MOORE COUNTY TAX OFFICE
500 S DUMAS AVE., P.O. BOX 616

DUMAS, TX 79029‐0616

MORGAN COUNTY
P.O. BOX 1848

DECATUR, AL 35602

MORGAN COUNTY

REVENUE COMMISSIONER

P.O BOX 696

DECATUR, AL 35602‐0696

MOUNT LAUREL FIRE DISTRICT #1
69 ELBO LANE

MT LAUREL, NJ 08054‐9630

MULTNOMAH COUNTY ASSESSOR

DIV OF ASSESSMENT & TAXATION

P O BOX 2716

PORTLAND, OR 97208‐2716

MUNCIPALITY OF CAROLINA
PO BOX 11877

SAN JUAN, PR 00910
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MUNICIPALIRTY OF BAYAMON
P.O. BOX 1588

BAYAMON, PR 00961‐1588

MUNICIPALITY OF AGUADILLA
P.O. BOX 1008

AGUADILLA, PR 00605‐1008

MUNICIPALITY OF AIBONITO
PO. BOX 2004

AIBONITO, PR 00705

MUNICIPALITY OF ANCHORAGE

DEPT OF FIN PROP APPR DIV

P.O. BOX 196650

ANCHORAGE, AK 99519‐6650

MUNICIPALITY OF ARECIBO
P.O BOX 1086

ARECIBO, PR 00613

MUNICIPALITY OF BARRANQUITAS
P.O. BOX 250

BARRANQUITAS, PR 00794

MUNICIPALITY OF BAYAMON
PO BOX 1588

BAYAMON, PR 00960

MUNICIPALITY OF CABO ROYO
P.O. BOX 1308

CABO ROYO, PR 00623

MUNICIPALITY OF CAGUAS
P.O. BOX 907

CAGUAS, PR 00726‐0907

MUNICIPALITY OF CANOVANAS
P.O. BOX 1612

CANOVANAS, PR 00729

MUNICIPALITY OF CAROLINA
P.O. BOX 8

CAROLINA, PR 00986‐0008

MUNICIPALITY OF CAYEY
P.O. BOX 371330

CAYEY, PR 00737‐1330

MUNICIPALITY OF COAMO
P.O. BOX 1875

COAMO, PR 00769

MUNICIPALITY OF COROZAL
CALLE CERVANTES #9

COROZAL, PR 00783

MUNICIPALITY OF DORADO
P.O. BOX 588

DORADO, PR 00646‐0588

MUNICIPALITY OF FAJARDO
P.O. BOX 865

FAJARDO, PR 00738

MUNICIPALITY OF GUAYAMA
P.O. BOX 360

GUAYAMA, PR 00785

MUNICIPALITY OF GUAYNABO
P.O. BOX 7885

GUAYNABO, PR 00970

MUNICIPALITY OF HATILLO
P.O. BOX 8

HATILLO, PR 00659

MUNICIPALITY OF HUMACAO
P.O. BOX 178

HUMACAO, PR 00792

MUNICIPALITY OF ISABELA
P.O. BOX 507

ISABELA, PR 00662

MUNICIPALITY OF JAYUYA
P.O. BOX 488

JAYUYA, PR 00664‐0488

MUNICIPALITY OF JUNCOS
P.O. BOX 1706

JUNCOS, PR 00777

MUNICIPALITY OF MANATI
10 CALLE QUINONES

MANATI, PR 00674

MUNICIPALITY OF MAYAGUEZ
P.O. BOX 447

MAYAGUEZ, PR 00681

MUNICIPALITY OF MONROEVILLE
2700 MONROEVILLE BLVD

MONROEVILLE, PA 15145

MUNICIPALITY OF NARANJITO
P.O. BOX 53

NARANJITO, PR 00719

MUNICIPALITY OF PONCE
P.O. BOX 331709

PONCE, PR 00733‐1709
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MUNICIPALITY OF SAN GERMAN
P.O. BOX 85

SAN GERMAN, PR 00683

MUNICIPALITY OF SAN JUAN
P.O. BOX 70179

SAN JUAN, PR 00936‐8179

MUNICIPALITY OF SAN LORENZO
P.O. BOX 1289

SAN LORENZO, PR 00754

MUNICIPALITY OF SAN SEBASTIAN
P.O. BOX 1603

SAN SEBASTIAN, PR 00685‐1603

MUNICIPALITY OF TRUJILLO ALTO
P.O. BOX 1869

TRUJILLO ALTO, PR 00977

MUNICIPALITY OF VEGA ALTA
P.O. BXO 1390

VEGA ALTA, PR 00692

MUNICIPALITY OF YABUCOA
P.O. BOX 97

YABUCOA, PR 00767

MUNICIPALITY OF YAUCO
P.O. BOX 1

YAUCO, PR 00698

MUNICIPIO AUTÓNOMO DE PONCE
BOX 1709

PONCE, PR 00733

MUNICIPIO AUTÓNOMO DE SAN JUAN
 159 CLL CHARDON

SAN JUAN, PR 00918

MUNICIPIO DE AIBONITO

DEGETAU STREET # 55

BO. TOWN

AIBONITO, PR 00705

MUNICIPIO DE BARRANQUITAS
250 BARRANQUITAS

BARRANQUITAS, PR 00794

MUNICIPIO DE CABO ROJO
CALLE BETANCES # 28

CABO ROJO, PR 00623

MUNICIPIO DE CANOVANAS

DEPARTAMENTO DE FINANZAS

PO BOX 1612

CANOVANAS, PR 00729

MUNICIPIO DE CAYEY
CALLE NUÑEZ ROMEU

CAYEY, PR 00736

MUNICIPIO DE COAMO
CALLE MARIO BRASHI #3

COAMO, PR 00769

MUNICIPIO DE JUNCOS

APARTADO 1706

CALLE MARTÍNEZ

JUNCOS, PR 00777

MUNICIPIO DE NARANJITO
IGNACIO MORALES STREET

NARANJITO, PR 00719

MUNICPIO DE SAN JUAN
PO BOX 70179

SAN JUAN, PR 00936

MURRAY CITY CORP.
PO BOX 57520

MURRAY, UT 84157‐0520

MUSCOGEE COUNTY ASSESSOR

PERSONAL PROPERTY DIV.

P.O. BOX 1340

COLUMBUS, GA 31902‐1340

MUSKOGEE COUNTY ASSESSOR
400 W BROADWAY ROOM 210

MUSKOGEE, OK 74401

N FRANKLIN TOWNSHIP
620 FRANKLIN FARMS RD.

WASHINGTON, PA 15301‐5999

NACOGDOCHES APPRAISAL DISTRICT
216 WEST HOSPITAL ST

NACOGDOCHES, TX 75961‐5144

NAPA COUNTY

AG COMMISSIONER WEIGHTS & MEASURES

1710 SOSCOL AVENUE STE 3

NAPA, CA 94559‐1311

NAPA COUNTY ASSESSOR
1127 FIRST STREET RM‐128

NAPA, CA 94559‐2931
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NASH COUNTY TAX OFFICE

ADMINISTRATIVE BLDG

120 W WASHINGTON ST STE 2058

NASHVILLE, NC 27856‐1376

NATCHITOCHES PARISH ASSESSOR
P.O. BOX 201

NATCHITOCHES, LA 71458‐0201

NATCHITOCHES TAX COMMISSION
220 EAST FIFTH ST, P.O. BOX 639

NATCHITOCHES, LA 71458‐0639

NATIONAL TAXATION BUREAU OF TAIPEI, ZHONGNAN OFFICE

3F., NO.16‐5, DEHUI ST.

ZHONGSHAN DIST.

TAIPEI CITY 104

TAIWAN

NATRONA COUNTY ASSESSOR
200 NORTH CENTER STREET‐RM 140

CASPER, WY 82601

NAVAJO COUNTY ASSESSOR
P O BOX 668

HOLBROOK, AZ 86025

NAVARRO COUNTY TAX ASSESSOR
P.O. BOX 1070

CONSICANA, TX 75151

NEBRASKA DEPARTMENT OF REVENUE
P.O. BOX 94818

LINCOLN, NE 68509‐4818

NEBRASKA DEPARTMENT OF REVENUE
P.O. BOX 98923

LINCOLN, NE 68509‐8923

NESHOBA COUNTY TAX COLLECTOR
401 BEACON ST.  STE. 105

PHILIDELPHIA, MS 39350

NEVADA COUNTY ASSESSOR
950 MAIDU AVENUE

NEVADA CITY, CA 95959‐8617

NEVADA DEPARTMENT OF TAXATION

ATTN COMMERCE TAX REMITTANCE

P.O. BOX 51180

LOS ANGELES, CA 90051‐5480

NEVADA DEPARTMENT OF TAXATION
PO BOX 7165

SAN FRANCISCO, CA 94120‐7165

NEVADA DEPT OF TAXATION

ATTN: BANKRUPTCY SECTION

555 E WASHINGTON AVE SUITE 1300

LAS VEGAS, NV 89101

NEW HAMPSHIRE DEPARTMENT OF REVENUE ADMINISTRATION

COLLECTION DIVISION DIRECTOR

P.O. BOX 454

CONCORD, NH 03301

NEW HANOVER COUNTY ASSESSOR
230 MARKET PLACE DR STE  190

WILMINGTON, NC 28403

NEW JERSEY DIVISION OF TAXATION

COMPLIANCE AND ENFORCEMENT ‐ BANKRUPTCY UNIT

50 BARRACK STREET 9TH FLOOR, P.O. BOX 245

TRENTON, NJ 08695‐0267

NEW MADRID COUNTY ASSESSOR
P.O. BOX 247

NEW MADRID, MO 63869

NEW MADRID COUNTY COLLECTOR
PO BOX 249

NEW MADRID, MO 63869‐0249

NEW MEXICO TAXATION AND REVENUE DEPARTMENT
P.O. BOX 8575

ALBUQUERQUE, NM 87198‐8575

NEW YORK STATE DEPT OF TAXATION AND FINANCE

BANKRUPTCY SECTION

P.O. BOX 5300

ALBANY, NY 12205‐0300

NEWAYGO CITY ASSESSOR

28 N STATE ROAD 

BOX 308

NEWAYGO, MI 231‐652‐1657

NEZ PERCE COUNTY TAX COLLECTOR
P.O. BOX 896

LEWISTON, ID 83501

NICHOLS FIRE DISTRICT

FIRE TAX COLLECTOR

POST OFFICE BOX 28

TRUMBULL, CT 06611

NILES TOWNSHIP TREASURER

ATTN: TAX DEPT.

320 BELL RD.

NILES, MI 49120‐4063

Page 75 of 100

Case 17-42267    Doc 12    Filed 04/04/17    Entered 04/04/17 21:10:09    Main Document  
    Pg 93 of 118



Taxing Authority Exhibit

Taxing Authority Address

NODAWAY COUNTY ASSESSOR
403 N MARKET ROOM 207

MARYVILLE, MO 64468

NORTH ANDOVER

BOARD OF ASSESSORS

120 MAIN STREET

NORTH ANDOVER, MA 01845

NORTH CAROLINA DEPARTMENT OF REVENUE

BANKRUPTCY UNIT

PO BOX 1168

RALEIGH, NC 27602‐1168

NORTH CAROLINA DEPARTMENT OF REVENUE
P.O. BOX 25000

RALEIGH, NC 27640‐0700

NORTH COVENTRY TOWNSHIP

C/O TRI‐STATE FINANCIAL GROUP

PO BOX 38

BRIDGEPORT, PA 19405

NORTHWEST PARK MUD
11500 NW FREEWAY STE 465

HOUSTON, TX 77092

NUCKOLLS COUNTY ASSESSOR

150 S MAIN

PO BOX 371

NELSON, NE 68961

NUECES COUNTY ASSESSOR
P.O. BOX 2810

CORPUS CHRISTI, TX 78403‐2810

NYC DEPARTMENT OF FINANCE

LEGAL AFFAIRS DIVISION

345 ADAMS ST, 3RD FLOOR

BROOKLYN, NY 11201‐3719

NYC DEPARTMENT OF FINANCE
P.O. BOX 3931

NEW YORK, NY 10008‐3931

NYS SALES TAX PROCESSING
P.O. BOX 15172

ALBANY, NY 12212‐5172

OFFICE OF FINANCE

ANNE ARUNDEL COUNTY

PO BOX 2700

ANNAPOLIS, MD 21404

OFFICE OF FINANCE

PRINCE GEORGE'S COUNTY TREASURY DIVISION

14741 GOVERNOR ODEN BOWIE DRIVE

UPPER MARLBORO, MD 20772

OFFICE OF STATE TAX COMMISSIONER
600 EAST BOULEVARD AVENUE

BISMARCK, ND 58505‐0599

OFFICE OF TAX AND REVENUE

COMPLIANCE ADMINISTRATION

1101 4TH ST, SW 6TH FLOOR

WASHINGTON, DC 20024

OFFICE OF TAX AND REVENUE

SPECIAL INVESTIGATION UNIT

PO BOX 75520

WASHINGTON, DC 20013

OFFICE OF THE TREASURER

TREASURER & TAX COLLECTOR

PO BOX 2169

STOCKTON, CA 95201‐2169

OFFICE OF THE TREASURER

CHARLES COUNTY

P.O. BOX 2150 GOVERNMENT BUILDING

LA PLATA, MD 20646

OFFICE OF THE TREASURER

HARFORD COUNTY

220 SOUTH MAIN STREET

BEL AIR, MD 21014

OFFICE OF THE TREASURER

ST. MARY'S COUNTY

23150 LEONARD HALL DRIVE, PO BOX 642

LEONARDTOWN, MD 20650

OGDEN CITY CORPORATION

2549 WASHINGTON BLVD

SUITE 240

OGDEN, UT 84401

OHIO DEPARTMENT OF TAXATION
30 E. BROAD STREET, 21ST FLOOR

COLOMBUS, OH 43215

OKALOOSA COUNTY ASSESSOR
73 ELGIN PKWY NE SUITE 202

FORT WALTON BEACH, FL 32548‐4939

OKALOOSA COUNTY TAX COLLECTOR

TAX COLLECTOR

PO BOX 1390

NICEVILLE, FL 32588‐1390
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OKANOGAN COUNTY ASSESSOR

COUNTY COURTHOUSE

P O BOX 152

OKANOGAN, WA 98840

OKLAHOMA COUNTY ASSESSOR
320 ROBERT S KERR #313

OKLAHOMA CITY, OK 73102

OKLAHOMA COUNTY TREASURER
PO BOX 268875

OKLAHOMA CITY, OK 73126‐8875

OKLAHOMA TAX COMMISSION

BANKRUPTCY SECTION

100 N BROADWAY STE 1500

OKLAHOMA CITY, OK 73102

OKLAHOMA TAX COMMISSION

INCOME TAX DIV.

PO BOX 26930

OKLAHOMA CITY, OK 73126‐0930

OKLAHOMA TAX COMMISSION

OFFICE OF GENERAL COUNSEL, BANKRUPTCY SECTION

120 N. ROBINSON, STE. 2000W

OKLAHOMA CITY, OK 73102

OKMULGEE COUNTY ASSESSOR
314 W 7TH SUITE 103

OKMULGEE, OK 74447

OKTIBBEHA COUNTY ASSESSOR
101 EAST MAIN STREET SUITE 103

STARKVILLE, MS 39759

OLD BRIDGE TOWNSHIP FIRE DISTRICT #4

BUREAU OF FIRE PREVENTION

3011 CHEESEQUAKE RD

PARLIN, NJ 08859

ONSLOW COUNTY TAX COLLECTOR
234 NW CORRIDOR BLVD

JACKSONVILLE, NC 28540‐5309

ORANGE CITY UTILITIES
205 E. GRAVES AVE.

ORANGE CITY, FL 32763‐5213

ORANGE CO. PROPERTY APPRAISER
200 SOUTH ORANGE AVENUE STE 1700

ORLANDO, FL 32801‐3438

ORANGE COUNTY ASSESSOR
P O BOX  1949

SANTA ANA, CA 92702‐1949

ORANGE COUNTY TAX COLLECTOR
PO BOX 2551

ORLANDO, FL 32802‐2551

ORANGE COUNTY TAX COLLECTOR
PO BOX 545100

ORLANDO, FL 32854‐5100

ORANGE COUNTY TAX OFFICE
P.O. BOX 1568

ORANGE, TX 77631‐1568

ORANGEBURG COUNTY TREASURER
P.O. BOX 9000

ORANGEBURG, SC 29116‐9000

OREGON DEPARTMENT OF REVENUE

ATTN: BANKRUPTCY UNIT

955 CENTER STREET, NE

SALEM, OR 97301

ORLEANS PARISH ASSESSOR

CITY HALL ROOM 4E01 

1300 PERIDIO

NEW ORLEANS, LA 70112

OSCEOLA COUNTY APPRAISER
2505 EAST IRLO BRONSON MEMORIAL HWY

KISSIMMEE, FL 34744‐4909

OSCEOLA COUNTY TAX COLLECTOR
PO BOX 422105

KISSIMMEE, FL 34742‐2105

OSHKOSH CITY TREASURER

TAX COLLECTION OFFICE

PO BOX 1128

OSHKOSH, WI 54903‐1128

OTERO COUNTY ASSESSOR

1104 N WHITE SANDS BLVD STE B

ATTN BUSINESS PERSONAL PROPERTY

ALAMOGORDO, NM 88310

OTSEGO TOWNSHIP

ASSESSORS OFFICE

P O BOX 257

OTSEGO, MI 49078

OUTAGAMIE COUNTY TREASURER

SEYMOUR CITY

410 S. WALNUT

APPLETON, WI 54911
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PA DEPARTMENT OF REVENUE
DEPARTMENT 280406

HARRISBURG, PA 17128‐0406

PALM BEACH COUNTY

TAX COLLECTOR

PO BOX 3715

W. PALM BEACH, FL 33402‐3715

PALM BEACH COUNTY APPRAISER

5TH FL GOVERNMENTAL CENTER

301 N OLIVE AVENUE

W. PALM BEACH, FL 33401‐4793

PALO PINTO COUNTY ASSESSOR
P.O. BOX 160

PALO PINTO, TX 76484‐0160

PANOLA COUNTY ASSESSOR
151 PUBLIC SQUARE

BATESVILLE, MS 38606

PARISH OF JEFFERSON ASSESSOR

ATTN PERSONAL PROPERTY DEPT

200 DERBIGNY ST STE 1100

GRETNA, LA 70053

PARISH OF JEFFERSON DAVIS

SHERIFF EX‐OFFICIO TAX COLLECTOR

PO BOX 863

JENNINGS, LA 70546‐0863

PARISH OF RAPIDES
BOX 671

ALEXANDRIA, LA 71309

PARISH OF ST. BERNARD
P.O. BOX 168

CHALMETTE, LA 70044

PARISH OF TERREBONNE
P.O. BOX 670

HOUMA, LA 70361‐0670

PARK COUNTY ASSESSOR

1201 US HIGHWAY 10 WEST

UNIT D2

LIVINGSTON, MT 59047

PARKER CO. APPRAISAL DISTRICT
1108 SANTA FE DRIVE

WEATHERFORD, TX 76086‐5818

PASADENA ISD

TAX ASSESSOR

2223 STRAWBERRY RD

PASADENA, TX 77502

PASCO COUNTY
PO BOX 276

DADE CITY, FL 33526‐0276

PASCO COUNTY APPRAISER

14236 6TH STREET

P O BOX 401

DADE CITY, FL 33526‐0401

PASQUOTANK COUNTY 

TAX ADMINISTRATIVE OFFICE

P.O. BOX 193

ELIZABETH CITY, NC 27907‐0193

PAULDING COUNTY ASSESSOR

240 CONSTITUTION BLVD 

WATSON BLDG RM 3082

DALLAS, GA 30132

PAVILION COLLECTING AGENT LLC
P.O. BOX 70442

CLEVELAND, OH 44194‐4402

PAYNE COUNTY ASSESSOR
315 W 6TH AVE #102

STILLWATER, OK 74074‐4079

PAYSON CITY CORPORATION
439 WEST UTAH AVENUE

PAYSON, UT 84651

PEARL RIVER COUNTY ASSESSOR
P.O. BOX 509

POPLARVILLE, MS 39470

PENNSYLVANIA DEPARTMENT OF REVENUE
DEPARTMENT  280946

HARRISBURG, PA 17128‐0946

PEORIA COUNTY TAX COLLECTOR
PO BOX 1925

PEORIA, IL 61656‐1925

PETTIS COUNTY ASSESSOR
415 SOUTH OHIO AVE STE 218

SEDALIA, MO 65301‐4444

PHELPS COUNTY COLLECTOR
200 N. MAIN

ROLLA, MO 65401‐3070
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PHILLIPS COUNTY ASSESSOR

COUNTY COURTHOUSE

620 CHERRY ST

HELENA, AR 72342‐3337

PIERCE COUNTY ASSESSOR
2401 SOUTH 35TH ST‐RM 142

TACOMA, WA 98409‐7460

PIERCE COUNTY, STATE OF WA

BUDGET & FINANCE

PO BOX 11621

TACOMA, WA 98411‐6621

PIGEON FORGE CITY RECORDER
3221 RENA STREET

PIGEON FORGE, TN 37863‐3321

PIKE COUNTY ASSESSOR

218 EAST BAY ST.

P.O. BOX 22908

MAGNOLIA, MS 39652

PIMA COUNTY ASSESSOR
33 N STONE SUITE 110

TUCSON, AZ 85701‐1199

PIMA COUNTY TREASURERS OFFICE
PO BOX  29011

PHOENIX, AZ 85038‐9011

PINAL COUNTY ASSESSOR
P.O. BOX 709

FLORENCE, AZ 85232‐0709

PINELLAS COUNTY APPRAISER

TANGIBLE PERSONAL PROPERTY DEPT

P O BOX 1957

CLEARWATER, FL 33757‐1957

PINELLAS COUNTY TAX COLLECTOR
PO BOX 4005   

SEMINOLE, FL 33775‐4005

PITT COUNTY ASSESSOR
P.O. BOX 43

GREENVILLE, NC 27835‐0043

PITT COUNTY TAX COLLECTOR
PO BOX 875

GREENVILLE, NC 27835‐0875

PLACER COUNTY ASSESSOR
2980 RICHARDSON DR

AUBURN, CA 95603‐2640

PLATTE COUNTY ASSESSOR
2610 14TH STREET

COLUMBUS, NE 68601

PLATTE COUNTY ASSESSOR
414 THIRD ST ROOM

PLATTE CITY, MO 64079‐8462

PLATTE COUNTY ASSESSOR
415 THIRD ST ROOM 115

PLATTE CITY, MO 64079‐8462

PLATTE COUNTY ASSESSOR
P O BOX 895

WHEATLAND, WY 82201

PLATTE COUNTY COLLECTOR
409 3RD ST. BOX 40

PLATTE CITY, MO 64079‐8463

PLEASANT GROVE
70 S 100 E

PLEASANT, UT 84062

PLYMOUTH TOWNSHIP
700 BELVOIR RD.

PLYMOUTH MEETING, PA 19462

POLK COUNTY APPRAISER
255 NORTH WILSON AVE 

BARTOW, FL 33830‐3951

POLK COUNTY ASSESSOR
416 N WASINGTON AVE

LIVINGSTON, TX 77351‐2899

POLK COUNTY COLLECTOR

PO BOX 1189

430 E. MAIN ST.

BARTOW, FL 33831‐1189

PONTOTOC COUNTY ASSESSOR
P.O. BOX 396

ADA, OK 74820

POPE COUNTY ASSESSOR

COUNTY COURTHOUSE

100 W MAIN

RUSSELLVILLE, AR 72801

PORTER COUNTY ASSESSOR OFFICE

CENTER TOWNSHIP

155 INDIANA AVE SUITE #302

VALPARAISO, IN 46383
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POTTAWATOMIE COUNTY ASSESSOR
325 NORTH BROADWAY

SHAWNEE, OK 74801‐6938

POTTER COUNTY
PO BOX 2289

AMARILLO, TX 79105‐2289

PRESIDIO COUNTY TAX ASSESSOR
P.O. BOX 848

MARFA, TX 79843

PRICE CITY

ATTN: CITY RECORDER

185 E MAIN

PRICE, UT 84501

PRINCE EDWARD ISLAND, DEPARTMENT OF FINANCE

ATTN: HON. ALLEN F. ROACH

SECOND FLOOR, SHAW BUILDING, 95 ROCHFORD STREET

P.O. BOX 2000

CHARLOTTETOWN, PE C1A 7N8

CANADA

PRINCE WILLIAM COUNTY

TAX ADMINISTRATION DIV.

DEPT. 871

ALEXANDRIA, VA 22334‐0871

PRINCE WILLIAM COUNTY

TAX ADMINISTRATION DIVISION

P O BOX 2467

PRINCE WILLIAM, VA 22195‐2467

PROVINCE OF ALBERTA THE MINISTER OF FINANCE (INCOME TAX)

THE TAX AND REVENUE ADMINISTRATION

ATTN: JOHN CHIARELLA

9811‐109 STREET

EDMONTON, AB T5K 2L5

CANADA

PROVINCE OF MANITOBA, THE MINISTER OF FINANCE (INCOME TAX)

ATTN: TAXATION DIVISION

101‐401 YORK AVENUE

WINNIPEG, MB R3C 0P8

CANADA

PROVINCE OF NEW BRUNSWICK, THE MINISTER OF FINANCE

ATTN: GENERAL COUNSEL

CENTENNIAL BUILDING, ROOM 371, 3RD FL

P.O. BOX 6000

FREDERICTON, NB E3B 5H1

CANADA

PROVINCE OF NOVA SCOTIA, THE MINISTER OF FINANCE

ATTN: GENERAL COUNSEL

1723 HOLLIS STREET

PO BOX 187

HALIFAX, NS B3J 1V9

CANADA

PROVINCE OF ONTARIO, THE MINISTER OF FINANCE

REVENUE COLLECTIONS BRANCH

INSOLVENCY UNIT

6TH FLOOR ‐ 33 KING ST W

OSHAWA, ON L1H 8H5

CANADA

PROVINCE OF ONTARIO, THE MINISTER OF FINANCE

INCOME TAX, PST, KEVIN O'HARA

33 KING WEST, 6TH FLOOR

PO BOX 620

OSHAWA, ON L1H 8E9

CANADA

PUEBLO COUNTY ASSESSOR
215 WEST 10TH STREET

PUEBLO, CO 81003‐2998

PUERTO RICO DEPARTMENT OF HACIENDA
P.O. BOX 9024140

SAN JUAN, PR 00902

PULASKI COUNTY ASSESSOR

ATTN BUSINESS PERSONAL DEPT

201 S BROADWAY ST SUITE 320

LITTLE ROCK, AR 72201

PULASKI COUNTY COLLECTOR

TAX COLLECTION DIVISION

PO BOX 8101

LITTLE ROCK, AR 72203

PUTNAM COUNTY APPRAISER
P O BOX 1920

PALATKA, FL 32178‐1920

PUTNAM COUNTY ASSESSOR
300 E SPRING STREET‐ RM 1

COOKEVILLE, TN 38501
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RANDOLPH COUNTY
110 S MAIN ST STE E

HUNTSVILLE, MO 65259‐1000

RANDOLPH COUNTY ASSESSOR
725 MCDOWELL ROAD

ASHEBORO, NC 27202

RANKIN COUNTY ASSESSOR
211 EAST GOVERNMENT STREET

BRANDON, MS 39042

RAPIDES PARISH ASSESSOR
P.O. BOX 2002

ALEXANDRIA, LA 71309‐2002

RAPIDES PARISH SALES & USE TAX DEPT
PO BOX 60090

NEW ORLEANS, LA 70160‐0090

RDS
P.O. BOX 830725

BIRMINGHAM, AL 35283‐0725

RECEIVER OF TAXES
200 N. FRANKLIN ST.

HEMPSTEAD, NY 11550

REGIONAL INCOME TAX AGENCY
P.O. BOX 89475

CLEVELAND, OH 44101‐6475

RENO COUNTY APPRAISER
206 W 1ST AVENUE

HUTCHINSON, KS 67501‐5245

RHODE ISLAND DIVISION OF TAXATION
ONE CAPITOL HILL

PROVIDENCE, RI 02908

RI TAX ADMINISTRATOR
ONE CAPITOL HILL

PROVIDENCE, RI 02908‐5811

RICHARDSON ISD TAX OFFICE
970 SECURITY ROW

RICHARDSON, TX 75081

RICHLAND COUNTY TREASURER
P.O. BOX 11947

COLUMBIA, SC 29211

RICHMOND CNTY BOARD OF COMM.

OCCUPATION TAX DEPT.

PO BOX 6399

AUGUSTA, GA 30916‐6399

RICHMOND COUNTY

APPRAISAL OFFICE

530 GREENE ST ROOM 102

AUGUSTA, GA 30901

RICHMOND COUNTY TAX COMM.
PO BOX 1427

AUGUSTA, GA 30903

RILEY COUNTY ASSESSOR
110 COURTHOUSE PLAZA

MANHATTAN, KS 66502‐0110

RIO GRANDE CITY CISD

TAX OFFICE

P.O. BOX 91

RIO GRANDE, TX 78582

RIVERSIDE COUNTY ASSESSOR

4080 LEMON STREET

P O BOX 1240

RIVERSIDE, CA 92502‐1240

RIVERSIDE PUBLIC UTILITIES
3900 MAIN

RIVERSIDE, CA 92522‐0144

ROANOKE COUNTY ASSESSOR

COMMISSIONER OF THE REVENUE

P O BOX 20409

ROANOKE, VA 24018‐0513

ROBERT DUCKWORTH, CLERK OF CIRCUIT COURT
8 CHURCH CIRCLE, RM H‐101

ANNAPOLIS, MD 21404

ROBESON COUNTY ASSESSOR

BUSINESS PERSONAL PROPERTY

500 N ELM ST ROOM 103

LUMBERTON, NC 28358‐5588

ROCK COUNTY TREASURER
PO BOX 1508

JANESVILLE, WI 53547‐1508

ROCKDALE COUNTY ASSESSOR
P.O. BOX 562

CONYERS, GA 30207

ROCKWALL CENTRAL APPRAISAL DISTRICT
841 JUSTIN ROAD

ROCKWALL, TX 75087
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ROGERS COUNTY ASSESSOR
200 S LYNN RIGGS BLVD

CLAREMORE, OK 74017

ROMA I.S.D.

TAX OFFICE

P.O. BOX 3289

ROMA, TX 78584

ROSS TOWNSHIP ASSESSOR
7870 BROADWAY SUITE C

MERRILLVILLE, IN 46410

ROWAN COUNTY ASSESSOR
402 N. MAIN STREET

SALISBURY, NC 28144‐4391

RUTHERFORD COUNTY ASSESSOR
319 NORTH MAPLE SUITE 200

MURFREESBORO, TN 37130

S JORDAN CITY
1600 WEST TOWNE CENTER DR

S JORDAN, UT 84095

SACRAMENTO COUNTY

TAX COLLECTOR'S OFFICE

PO BOX 508

SACRAMENTO, CA 95812‐0508

SACRAMENTO COUNTY ASSESSOR

PERSONAL PROPERTY DIVISION

3701 POWER INN RD SUITE 3000

SACRAMENTO, CA 95826‐4329

SAGINAW TOWNSHIP TREASURER
PO BOX 6400

SAGINAW, MI 48608‐6400

SAIPAN DIVISION OF REVENUE & TAXATION
P.O. BOX 5234 CHRB

SAIPAN, MP 96950

SALINE COUNTY APPRAISER
P O BOX 5040

SALINA, KS 67402‐5040

SALINE COUNTY ASSESSOR
215 NORTH MAIN STREET

BENTON, AR 72015‐3763

SALT LAKE CITY ASSESSOR
2001 S. STATE STREET #N2300

SALT LAKE CITY, UT 84190‐1300

SALT LAKE CITY CORPORATION
PO BOX 145580

SALT LAKE CITY, UT 84114‐5580

SALT LAKE COUNTY TREASURER

2001 S. STATE ST. ‐ N1200

PO BOX 410418

SALT LAKE CITY, UT 84141‐0418

SALT RIVER PIMA‐MARICOPA INDIAN COMMUNITY
10005 E. OSBORN RD

SCOTTSDALE, AZ 85256

SAN BENITO C.I.S.D.

TAX OFFICE

240 N. CROCKETT

SAN BENITO, TX 78586

SAN BENITO CO. TAX COLLECTOR
440 5TH STREET ROOM 108

HOLLISTER, CA 95023‐3893

SAN BERNARDINO COUNTY

AGRICULTURE / WEIGHTS & MEASURES

777 E. RIALTO AVE.

SAN BERNARDINO, CA 92415‐0720

SAN BERNARDINO COUNTY ASSESSOR
172 W THIRD STREET

SAN BERNARDINO, CA 92415‐0310

SAN DIEGO COUNTY ASSESSOR

BUSINESS DIVISION

9225 CLAIREMONT MESA BLVD

SAN DIEGO, CA 92123‐1211

SAN DIEGO COUNTY TREASURER

TAX COLLECTOR

PO BOX 129009

SAN DIEGO, CA 92112

SAN FRANCISCO TAX COLLECTOR
PO BOX 7427

SAN FRANCISCO, CA 94120‐7427

SAN JOAQUIN COUNTY
44 N SAN JOAQUIN ST SUITE 230

STOCKTON, CA 95202‐3273

SAN JUAN COUNTY ASSESSOR
100 SOUTH OLIVER STE 400

AZTEC, NM 87410

SAN LUIS OBISPO COUNTY
1055 MONTEREY ST SUITE D360

SAN LUIS OBISPO, CA 93408
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SAN MATEO COUNTY ASSESSOR
555 COUNTY CENTER

REDWOOD CITY, CA 94063‐1665

SAN MIGUEL COUNTY ASSESSOR
500 W NATIONAL SUITE 105

LAS VEGAS, NM 87701

SAN PATRICIO COUNTY APPRAISAL

1146 E MARKET

P O BOX 938

SINTON, TX 78387

SANDY CITY
PO BOX 1099

SANDY, UT 84091‐1099

SANTA BARBARA COUNTY ASSESSOR

BUSINESS DIVISION

P O BOX 159

SANTA BARBARA, CA 93102‐0159

SANTA CLARA COUNTY

DEPT OF WEIGHTS & MEASURES

1553 BERGER DR, BLDG 1

SAN JOSE, CA 95112

SANTA CLARA COUNTY ASSESSOR

COUNTY GOV'T CENTER‐EAST WING

70 W HEDDING STREET

SAN JOSE, CA 95110‐1771

SANTA CRUZ COUNTY ASSESSOR
701 OCEAN STREET RM‐130

SANTA CRUZ, CA 95060

SANTA CRUZ COUNTY ASSESSOR
P O BOX 1150

NOGALES, AZ 85628

SANTA FE COUNTY ASSESSOR
P O BOX 126

SANTA FE, NM 87504‐0126

SARASOTA COUNTY APPRAISER
2001 ADAMS LANE

SARASOTA, FL 34237‐7090

SARASOTA COUNTY TAX COLLECTOR
101 S WASHINGTON BLVD

SARASOTA, FL 34236‐6993

SARPY COUNTY ASSESSOR
1210 GOLDEN GATE DR. STE 1122

PAPILLION, NE 68046

SCOTTS BLUFF COUNTY ASSESSOR
1825 10TH STREET

GERING, NE 69341

SCRANTON COLLECTOR OF TAXES
200 ADAMS AVE.

SCRANTON, PA 18503‐1602

SEATTLE CITY TREASURER
PO BOX 34907

SEATTLE, WA 98124‐1907

SEATTLE DEPARTMENT OF TRANSPORTATION

700 5TH AVE, STE 3900

ATTN:  ACCOUNTS REC #4100

SEATTLE, WA 98104‐5058

SEBASTIAN COUNTY ASSESSOR
35 S SIXTH STREET

FORT SMITH, AR 72901

SEDGWICK COUNTY APPRAISER

ATTN: PERSONAL PROPERTY

4035 E HARRY ST

WICHITA, KS 67218

SEDGWICK COUNTY TREASURER
PO BOX 2961

WICHITA, KS 67201‐2961

SEMINOLE COUNTY APPRAISER

COUNTY SERVICES BUILDING

1101 E FIRST STREET

SANFORD, FL 32771‐1468

SEVIER COUNTY ASSESSOR
125 COURT AVE‐SUITE 201 W

SEVIERVILLE, TN 37862

SEVIER COUNTY TRUSTEE
125 COURT AVE., RM 212W

SEVIERVILLE, TN 37862‐3525

SEWARD COUNTY APPRAISER
515 N WASHINGTON STE 104

LIBERAL, KS 67901

SHASTA COUNTY ASSESSOR

1450 COURT STREET

SUITE 208A

REDDING, CA 96001

SHAWNEE COUNTY APPRAISER
1515 NW SALINE STE 100

TOPEKA, KS 6618‐2838
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SHAWNEE COUNTY TREASURER
200 SE 7  ROOM 101

TOPEKA, KS 66603‐3932

SHEBOYGAN COUNTY TREASURER

ROOM 109

508 NEW YORK AVE

SHEBOYGAN, WI 53081‐4126

SHELBY COUNTY ASSESSOR

PERSONAL PROPERTY DEPT

1075 MULLINS STATION ROAD

MEMPHIS, TN 38134‐7725

SHELBY COUNTY TRUSTEE
PO BOX 2751

MEMPHIS, TN 38101‐2751

SHERIFF, CALCASIEU PARISH
5400 E. BROAD ST.

LAKE CHARLES, LA 70615

SHERIFF, JEFFERSON DAVIS PARISH
POB 1449

JENNINGS, LA 70546

SHERIFF, LINCOLN PARISH
P.O. BOX 2070

RUSTON, LA 71273

SHERIFF, OUACHITA PARISH
400 SAINT JOHN ST

MONROE, LA 71201

SILVER BOW COUNTY ASSESSOR

DEPT OF REVENUE

155 W GRANITE

BUTTE, MT 59701‐9256

SISKIYOU COUNTY ASSESSOR
311 4TH STREET ROOM 108

YREKA, CA 96097‐2984

SKAGIT COUNTY ASSESSOR

ADMIN BLDG RM 204

700 SOUTH 2ND STREET

MOUNT VERNON, WA 98273

SMITH COUNTY TAX OFFICE
P.O. BOX 2011

TYLER, TX 75710

SNOHOMISH COUNTY ASSESSOR

3000 ROCKEFELLER AVENUE

M/S 510

EVERETT, WA 98201

SOLANO COUNTY ASSESSOR
675 TEXAS STREET SUITE 2700

FAIRFIELD, CA 94533‐6338

SONOMA CO. WGHTS. & MEASURES DIV.
133 AVIATION BLVD STE 110

SANTA ROSA, CA 95403‐1077

SONOMA COUNTY ASSESSOR
585 FISCAL DRIVE‐RM 104‐F

SANTA ROSA, CA 95403‐2872

SOUTH CAROLINA DEPARTMENT OF REVENUE
P.O. BOX 12265

COLUMBIA, SC 29211‐9979

SOUTH DAKOTA DEPARTMENT OF REVENUE & REGULATION

ANDERSON BLDG

445 E CAPITOL AVE

PIERRE, SD 57501‐3185

SOUTH DAKOTA STATE TREASURER
P.O. BOX 5055

SIOUX FALLS, SD 57117‐5055

SOUTHWEST REGIONAL TAX BUREAU
ONE CENTENNIAL WAY

SCOTTDALE, PA 15683

SPALDING COUNTY ASSESSOR

119 E SOLOMON ST

COURTHOUSE ANNEX 101

GRIFFIN, GA 30223

SPOKANE COUNTY ASSESSOR
1116 WEST BROADWAY AVENUE

SPOKANE, WA 99260‐0010

SPOTSYLVANIA COUNTY

COMMISSIONER OF REVENUE

P O BOX 175

SPOTSYLVANIA, VA 22553‐0175

SPRING BRANCH ISD

TAX ASSESSOR

P.O. BOX 19037

HOUSTON, TX 77224‐9037

SPRING I.S.D.

TAX OFFICE

P.O. BOX 4826

HOUSTON, TX 77210‐4826
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SPRINGETTSBURY TOWNSHIP TAX

YORK ADAMS TAX BUREAU

1415 N DUKE STREET; PO BOX 15627

YORK, PA 17405

ST BERNARD PARISH

TAX COLLECTOR

PO BOX 168

CHALMETTE, LA 70044‐0168

ST JOSEPH COUNTY ASSESSOR
227 W JEFFERSON BLVD ROOM 349

SOUTH BEND, IN 46601

ST LANDRY PARISH ASSESSOR 
P O BOX 39

OPELOUSAS, LA 70571‐0039

ST TAMMANY PARISH ASSESSOR
701 NORTH COLUMBIA STREET

COVINGTON, LA 70433

ST. BERNARD PARISH ASSESSOR
COURTHOUSE‐RM 105

CHALMETTE, LA 70043

ST. CHARLES COUNTY ASSESSOR
201 N SECOND ST ROOM 141

ST. CHARLES, MO 63301

ST. FRANCIS COUNTY

SHERIFF & COLLECTOR

PO BOX 1817

FORREST CITY, AR 72336‐1817

ST. FRANCIS COUNTY ASSESSOR
313 S IZARD

FORREST CITY, AR 72335

ST. FRANCOIS COUNTY

TAX COLLECTOR

#1 WEST LIBERTY ST SUITE 201

FARMINGTON, MO 63640

ST. FRANCOIS COUNTY ASSESSOR
1 W LIBERTY ROOM 200

FARMINGTON, MO 63640

ST. JOHN THE BAPTIST PARISH
P.O. BOX 2066

LAPLACE, LA 70068‐2066

ST. JOHNS BAPTIST PARISH

1801 WEST AIRLINE HIGHWAY

ROOM 103

LAPLACE, LA 70068

ST. JOHNS COUNTY APPRAISER
4030 LEWIS SPEEDWAY SUITE 203

ST AUGUSTINE, FL 32084

ST. LANDRY PARISH SCHOOL BOARD
P.O. BOX 1210

OPELOUSAS, LA 70571‐1210

ST. LOUIS COUNTY ASSESSOR
41 SOUTH CENTRAL AVENUE

CLAYTON, MO 63105‐1777

ST. LUCIE COUNTY APPRAISER
2300 VIRGINIA AVENUE‐RM 107

FT. PIERCE, FL 33482‐5698

ST. LUCIE COUNTY TAX COLLECTOR
PO BOX 308

FT. PIERCE, FL 34954‐0308

ST. MARY'S COUNTY CLERK ‐ CIRCUIT COURT
PO BOX 676

LEONARDTOWN, MD 20650

ST. TAMMANY PARISH
P.O. BOX 61041

NEW ORLEANS, LA 70161‐1041

ST. TAMMANY PARISH

SHERIFF & TAX COLLECTOR

PO BOX 608

COVINGTON, LA 70434‐0608

STAFFORD COUNTY

COMMISSIONER OF THE REVENUE

P O BOX 98

STAFFORD, VA 22555‐0098

STANDISH CITY ASSESSOR

399 E BEAVER ST

P O BOX 726

STANDISH , MI 48658

STANISLAUS COUNTY ASSESSOR
1010 TENTH ST SUITE 2400

MODESTO, CA 95354‐0847

STARR COUNTY TAX OFFICE
100 N. FM 3167 SUITE 201

RIO GRANDE CITY, TX 78582
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STATE BOARD OF EQUALIZATION

SPECIAL PROCEDURES SECTION, MIC: 55

PO BOX 942879

SACRAMENTO, CA 94279

STATE COMPTROLLER
P.O. BOX 149354

AUSTIN, TX 78714‐9354

STATE OF ALABAMA DEPARTMENT OF REVENUE

LEGAL DIVISION

PO BOX 32001

MONTGOMERY , AL 36132‐0001

STATE OF ALASKA

DEPT. OF TRANS. & PUB. FACIL.

12050 INDUSTRY WAY

ANCHORAGE, AK 99515

STATE OF ALASKA DEPARTMENT OF REVENUE

TAX DIVISION: ACCOUNTING AND COLLECTIONS

PO BOX 110420

JUNEAU, AK 99811‐0420

STATE OF ARKANSAS
P.O. BOX 3861

LITTLE ROCK, AR 72203‐3861

STATE OF DELEWARE DIVISION OF REVENUE: BANKRUPTCY
CARVEL STATE BUILDING, 820 N FRENCH ST, 8TH FLOOR

WILMINGTON, DE 19801

STATE OF FLORIDA DEPARTMENT OF REVENUE

BANKRUPTCY SECTION

PO BOX 6668

TALLAHASSEE, FL 32314‐6668

STATE OF HAWAII DEPARTMENT OF TAXATION

BANKRUPTCY UNIT

PO BOX 259

HONOLULU, HI 96809

STATE OF LOUISIANA DEPARTMENT OF REVENUE

BANKRUPTCY DIVISION

PO BOX 66658

BATON ROUGE, LA 70896

STATE OF MAINE BUREAU OF REVENUE SERVICES

COMPLIANCE DIVISION: BANKRUPTCY UNIT

PO BOX 9101

AUGUSTA, ME 04332‐9101

STATE OF MINNESOTA DEPARTMENT OF REVENUE

COLLECTION DIVISION: BANKRUPTCY SECTION

600 NORTH ROBERT ST

ST PAUL, MN 55101

STATE OF NEVADA

DEPARTMENT OF TAXATION

1550 COLLEGE PARKWAY, SUITE 115

CARSON CITY, NV 89706‐7937

STATE OF NEW JERSEY DIVISION OF TAXATION

COMPLIANCE ACTIVITY: BANKRUPTCY DIVISION

50 BARRACK, PO BOX 245

TRENTON, NJ 08695

STATE OF NEW MEXICO TAXATION AND REVENUE DEPARTMENT

BANKRUPTCY UNIT

PO BOX 8575

ALBERQUERQUE, NM 87198‐8575

STATE OF NH DEPT OF REVENUE ADMIN: LEGAL BUREAU

109 PLEASANT ST.

PO BOX 457

CONCORD, NH 03302‐0457

STATE OF OHIO DEPARTMENT OF TAXATION

BANKRUPTCY DIVISION

PO BOX 530

COLUMBUS, OH 43216‐50530

STATE OF TENNESSEE

TENNESSEE DEPARTMENT OF REVENUE, ANDREW JACKSON STATE OFFICE BUILDING

500 DEADERICK STRRET

NASHVILLE, TN 37242

STATE OF UTAH

DEPARTMENT OF AG & FOOD

PO BOX 146500, 350 N REDWOOD RD

SALT LAKE CITY, UT 84114‐6500

STATE OF WASHINGTON DEPT OF REVENUE

BANKRUPTCY DIVISION

2101 4TH AVE, SUITE #1400

SEATTLE, WA 98121‐2300

STATE OF WYOMING DEPARTMENT OF REVENUE

BANKRUPTCY UNIT

122 WEST 25TH STREET

CHEYENNE, WY 82002‐0110

STEPHENS COUNTY ASSESSOR
101 S 11TH ST ROOM 210

DUNCAN, OK 73533

STEVE MOSSMAN DENTON COUNTY

TAX ASSESSOR COLLECTOR

PO BOX 90223

DENTON, TX 76202‐5223
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STEVENS COUNTY ASSESSOR
215 SOUTH OAK ROOM 101

COLVILLE, WA 99114‐2862

SULLIVAN COUNTY ASSESSOR
3411 HWY 126 STE 103

BLOUNTVILLE, TN 37617

SULPHER SPRINGS I.S.D.

TAX OFFICE

631 CONNALLY

SULPHER SPRINGS, TX 78482

SUMMIT COUNTY TREASURER
175 S MAIN ST, STE 320

AKRON, OH 44308‐1353

SUMPTER COUNTY TREASURER
P.O. BOX 1775

SUMTER, SC 29151‐1775

SURRY COUNTY TAX DEPT
P O BOX 588

DOBSON, NC 27017

SUTTER COUNTY ASSESSOR
1160 CIVIC CENTER BLVD. STE D

YUBA CITY, CA 95993

SWATARA TOWNSHIP AUTHORITY
599 EISENHOWER BLVD.

HARRISBURG, PA 17111‐2397

SWEETWATER COUNTY ASSESSOR
80 WEST FLAMING GORGE STE 122

GREEN RIVER, WY 82935

SWISHER CENTRAL APPRAISAL DISTRICT
130 N. ARMSTRONG

TULIA, TX 79088

TANEY COUNTY ASSESSOR
PO BOX 612

FORSYTH, MO 65653

TANEY COUNTY COLLECTOR
PO BOX 278

FORSYTH, MO 65653

TANGIPAHOA PARISH ASSESSOR

15475 CLUB DELUXE ROAD

P.O. BOX 336

HAMMOND, LA 70403

TANGIPAHOA PARISH SCHOOL SYSTEM
P.O. BOX 159

AMITE, LA 70422‐0159

TAOS COUNTY ASSESSOR'S OFFICE
105 ALBRIGHT SUITE S

TAOS, NM 87571

TARRANT APPRAISAL DISTRICT
2500 HANDLEY‐EDERVILLE ROAD

FT WORTH, TX 76118‐6909

TARRANT COUNTY TAX ASSESSOR
100 E. WEATHERFORD

FT WORTH, TX 76196

TATE COUNTY ASSESSOR
201 WARD STREET

SENATOBIA, MS 38668

TAX APPRAISAL DISTRICT OF BELL COUNTY
P O BOX 390

BELTON, TX 76513‐0390

TAX ASSESSOR ‐ COLLECTOR
PO BOX 1368

DEL RIO, TX 78841‐1368

TAX ASSESSOR COLLECTOR

COLLIN COUNTY

PO BOX 8046

MCKINNEY, TX 75070‐8046

TAX ASSESSOR/COLLECTOR

MATAGORDA COUNTY

1700 7TH ST., RM. 203

BAY CITY, TX 77414‐5091

TAX ASSESSOR/COLLECTOR
PO BOX 4622

HOUSTON, TX 77210‐4622

TAX ASSESSOR‐COLLECTOR
PO BOX 90223

DENTON, TX 76202‐5223

TAX COLLECTION/FINANCE DEPARTMENT

1070 HECKLE BLVD

SUITE 101, BOX 14

ROCK HILL, SC 29732

TAX COLLECTOR

231 E FORSYTH STREET

ROOM 141

JACKSONVILLE, FL 32202‐3370
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TAX COLLECTOR
457 PERRY HWY

PITTSBURGH, PA 15229

TAX COLLECTOR

JEFFERSON PARISH

PO BOX 130

GRETNA, LA 70054‐0130

TAX COLLECTOR
PO BOX 1807

LAKE CITY, FL 32056‐1807

TAX COLLECTOR

PO BOX 44009

ROOM 141

JACKSONVILLE, FL 32231‐4009

TAX COLLECTOR
PO BOX 859

MODESTO, CA 95353‐0859

TAX COLLECTOR
PO BOX 891

SALINAS, CA 93902‐0891

TAX COLLECTOR
PO BOX 9013

STUART, FL 34995‐9013

TAX COLLECTOR
203 MUNICIPAL DRIVE   

BELLE VERNON, PA 15012

TAX COLLECTOR‐ CITY OF LINDEN
CITY HALL, 301 N. WOOD AVE.

LINDEN, NJ 07036

TAX COLLECTOR PUTNAM COUNTY
DRAWER 1339

PALATKA, FL 32178‐1339

TAX COLLECTOR, NEW ROCHELLE

TAX OFFICE

515 NORTH AVE.

NEW ROCHELLE, NY 10801

TAX COLLECTOR, SOLANO COUNTY
PO BOX 7407

SAN FRANCISCO, CA 94120‐7407

TAX COLLECTORS OFFICE
301 UNIVERSITY RIDGE, STE 700

GREENVILLE, SC 29601

TAX COLLECTORS OFFICE

366 N CHURCH ST

MAIN LEVEL, STE 400

SPARTANBURG, SC 29303

TAX COLLECTOR'S OFFICE

LOWNDES COUNTY

PO BOX 1077

COLUMBUS, MS 39703‐1077

TAX TRUST ACCOUNT
438 E SHAW AVE #367

FRESNO, CA 93710

TAX TRUST ACCOUNT

RDS ATTN BUSINESS LICENSE DEPARTMENT

PO BOX 830900

BIRMINGHAM, AL 35283

TAYLOR CO. PROPERTY APPRAISER
P.O. BOX  936

PERRY, FL 32348

TECUMSEH CITY ASSESSOR
309 E CHICAGO BLVD

TECUMSEH, MI 49286

TEHAMA COUNTY ASSESSOR
P O BOX 428

RED BLUFF, CA 96080

TENNESSEE DEPARTMENT OF REVENUE
P.O. BOX 20207

NASHVILLE, TN 37202‐0207

TENNESSEE DEPT. OF REVENUE

ANDREW JACKSON STATE OFC. BLDG

500 DEIDERICK ST.

NASHVILLE, TN 37242

TERREBONNE PARISH ASSESSOR
P.O. BOX 5094

HOUMA, LA 70361

TERREBONNE PARISH SALES &

USE TAX DEPT.

PARISH SALES TAX FUND

HOUMA, LA 70361‐0670

TEXAS CITY I.S.D.

TAX ASSESSOR

1700 9TH AVENUE NORTH, P.O. BOX 1150

TEXAS CITY, TX 77592
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TEXAS COMTROLLER OF PUBLIC ACCOUNTS

LYNDON B JOHNSON STATE OFFICE BUILDING

111 EAST 17TH STREET

AUSTIN, TX 78774

TEXAS DEPARTMENT OF STATE HEALTH SVCS

CASH RECEIPTS MC 2003, TX DEPT OF STATE HEALTH SVCS

PO BOX 14937

AUSTIN, TX 78714‐9347

TEXAS DEPARTMENT OF STATE HEALTH SVCS

LOCKBOX ‐ TDH

PO BOX 12190

AUSTIN, TX 78711‐2190

THE BOROUGH OF NEPTUNE CITY

MUNICIPAL BLDG.

106 W SYLVANIA AVE PO BOX 2098

NEPTUNE CITY, NJ 07753

THE CITY OF HORN LAKE
3101 GOODMAN ROAD

HORN LAKE, MS 38637

THE CITY OF NEW BRUNSWICK

CITY HALL

78 BAYARD ST.

NEW BRUNSWICK, NJ 08903

THE CORPORATION OF MAPLE RIDGE

11995 HANEY PLACE

MAPLE RIDGE, BC V2X 6A9

CANADA

THE CORPORATION OF SAANICH

770 VERNON AVE.

VICTORIA, BC V8X 2W7

CANADA

THE DISTRICT OF NORTH VANCOUVER

PO BOX 86218

N. VANCOUVER, BC V7L 4K1

CANADA

THE PROVINCE OF BRITISH COLUMBIA

MINSTER OF FINANCE (PST‐BC/INCOME TAX)

CONSUMER TAXATION BRANCH

P.O. BOX 9442 STN. PROV. GOVT.

VICTORIA, BC V8W 9V4

CANADA

THE VILLAGE OF ROYAL PALM BEACH
1050 ROYAL PALM BEACH BLVD

ROYAL PALM BEACH, FL 33411

THOMAS COUNTY ASSESSOR
225 NORTH BROAD STREET

THOMASVILLE, GA 31792‐5505

THOMASVILLE CITY SCHOOL TAX
P.O. BOX 1397

THOMSAVILLE, GA 31799

THURSTON COUNTY ASSESSOR
2000 LAKERRIDGE DRIVE S.W.

OLYMPIA, WA 98502‐6045

TIGARD POLICE DEPARTMENT
13125 SW HALL BLVD.

TIGARD, OR 97223

TIPPECANOE COUNTY ASSESSOR

FAIRFIELD TOWNSHIP ASSESSOR

20 NORTH 3RD STREET

LAFAYETTE, IN 47901

TITUS COUNTY APPRAISAL DISTRICT
PO BOX 528   

MT. PLEASANT, TX 75456‐0528

TITUS COUNTY ASSESSOR
110 S. MADISON AVE, STE A

MT. PLEASANT, TX 75455

TITUS COUNTY COLLECTOR

105 W 1ST ST

STE 101

MT. PLEASANT, TX 75455

TOM GREEN CO APPRAISAL DIST
2302 PULLIAM ST

SAN ANGELO, TX 76905

TOMBALL ISD
PO BOX 276

TOMBALL, TX 77377‐0276

TOMS RIVER TOWNSHIP MUNICIPAL COURT
255 OAK AVENUE

TOMS RIVER, NJ 08753

TOOELE COUNTY ASSESSOR
47 S. MAIN ST.

TOOELE, UT 84074‐2131

TOOLE COUNTY ASSESSOR
226 1ST STREET SOUTH SUITE 206

SHELBY, MT 59474‐1991
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TOWN OF APPLE VALLEY
14955 DALE EVANS PKWY

APPLE VALLEY, CA 92307

TOWN OF AUBURN

TOWN CLERK & ELECTIONS ADMIN

104 CENTRAL ST

AUBURN, MA 01501‐2310

TOWN OF BARNSTABLE / HYANNIS

ASSESSING PROGRAM

367 MAIN STREET

HYANNIS, MA 02601

TOWN OF BEL AIR
39 HICKORY AVENUE

BEL AIR, MD 21014

TOWN OF BENNINGTON
205 SOUTH STREET

BENNINGTON, VT 05201

TOWN OF BERLIN
108 SHED ROAD

BERLIN, VT 05602

TOWN OF BERLIN

BOARD OF ASSESSORS

23 LINDEN STREET

BERLIN, MA 01503

TOWN OF BLOOMFIELD

ASSESSOR'S OFFICE

P O BOX 337

BLOOMFIELD, CT 06002

TOWN OF BRAINTREE

ASSESSORS OFFICE

1 JFK MEMORIAL  DRIVE

BRAINTREE, MA 02184

TOWN OF BRANFORD

ASSESSOR'S OFFICE

P O BOX 150

BRANFORD, CT 06405

TOWN OF BUCKEYE
530 E MONROE AVE

BUCKEYE, AZ 85326

TOWN OF BURLINGTON ASSESSOR

TOWN HALL

29 CENTER ST

BURLINGTON, MA 01803

TOWN OF CHRISTIANSBURG
100 E. MAIN ST.

CHRISTIANSBURG, VA 24073‐3029

TOWN OF CICERO

BUSINESS LICENSE DEPT.

4937 W. 25TH ST, RM. 205

CICERO, IL 60804

TOWN OF CROMWELL

ASSESSOR'S OFFICE

41 WEST STREET

CROMWELL, CT 06416

TOWN OF CUTLER BAY
10720 CARIBBEAN BLVD STE 105

CUTLER BAY, FL 33189

TOWN OF DANVERS

ASSESSORS OFFICE

1 SYLVAN STREET

DANVERS, MA 01923

TOWN OF DARTMOUTH

COLLECTORS OFFICE

400 SLOCUM ROAD

DARTMOUTH, MA 02747

TOWN OF DAVIE
6591 SW 45TH ST.

DAVIE, FL 33314

TOWN OF ELKTON

FINANCE DIRECTOR

100 RAILROAD AVE P.O. BOX 157

ELKTON, MD 21921

TOWN OF ENFIELD

ASSESSOR'S OFFICE

820 ENFIELD ST

ENFIELD, CT 06082

TOWN OF FRAMINGHAM
150 CONCORD ST

FRAMINGHAM, MA 01702

TOWN OF GARNER
900 SEVENTH AVE

GARNER, NC 27529‐0446

TOWN OF GILBERT
90 E CIVIC CENTER DR

GILBERT, AZ 85296
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TOWN OF GOSHEN
PO BOX 146

GOSHEN, AL 36035

TOWN OF GROTON

ASSESSOR'S OFFICE

45 FORT HILL ROAD

GROTON, CT 06340‐4394

TOWN OF HADLEY
100 MIDDLE ST

HADLEY, MA 01035

TOWN OF HAMDEN

ASSESSOR'S OFFICE

2750 DIXWELL AVENUE

HAMDEN, CT 06518‐1197

TOWN OF HAMMONTON
100 CENTRAL AVE

HAMMONTON, NJ 08037

TOWN OF HANOVER

TOWN CLERK, TOWN HALL

550 HANOVER ST.

HANOVER, MA 02339‐2207

TOWN OF HEMPSTEAD

DEPARTMENT OF BUILDINGS

1 WASHINGTON STREET

HEMPSTEAD, NY 11550‐4923

TOWN OF KINGSTON

BOARD OF ASSESSORS

26 EVERGREEN ST

KINGSTON, MA 02364

TOWN OF LADY LAKE
409 FENNELL BLVD

LADY LAKE, FL 32159

TOWN OF LEESBURG
25 WEST MARKET ST

LEESBURG, VA 20176

TOWN OF LEESBURG
PO BOX 88

LEESBURG, VA 20178

TOWN OF LEXINGTON
PO BOX 397

LEXINGTON, SC 29071‐0397

TOWN OF LINCOLN

100 OLD RIVER ROAD

P O BOX 100

LINCOLN, RI 02865

TOWN OF MANCHESTER

ASSESSOR'S OFFICE

P O BOX 191

MANCHESTER, CT 06045‐0291

TOWN OF MANSFIELD

ASSESSOR'S OFFICE

4 S. EAGLEVILLE ROAD

MANSFIELD, CT 06268‐2599

TOWN OF MANSFIELD
6 PARK ROW

MANSFIELD, MA 02048

TOWN OF MERRILLVILLE

CLERK‐TREASURER

7820 BROADWAY

MERRILLVILLE, IN 46410

TOWN OF MILFORD

BOARD OF ASSESSORS

52 MAIN STREET

MILFORD, MA 01757

TOWN OF MILLBURY

ASSESSORS OFFICE

127 ELM STREET

MILLBURY, MA 01527

TOWN OF N. PROVIDENCE

TAX COLLECTOR'S OFFICE

2000 SMITH ST.

N. PROVIDENCE, RI 02911

TOWN OF NATICK

ASSESSOR'S OFFICE

13 E. CENTRAL STREET

NATICK, MA 01760

TOWN OF NEWTOWN

ASSESSOR'S OFFICE

3 PRIMROSE STREET

NEWTOWN, CT 06470‐2158

TOWN OF NORTH HAVEN

ASSESSOR'S OFFICE

18 CHURCH STREET

NORTH HAVEN, CT 06473

TOWN OF NORTH PROVIDENCE

OFFICE OF THE TAX ASSESSOR

2000 SMITH STREET

NORTH PROVIDENCE, RI 02911
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TOWN OF NORTHBOROUGH

BOARD OF ASSESSORS

63 MAIN STREET

NORTHBOROUGH, MA 01532

TOWN OF OKOTOKS

BOX 220, 14 MCRAE ST

OKOTOKS, AB T1S 1K1

CANADA

TOWN OF PARKER
P.O. BOX 5602

DENVER, CO 80217‐5602

TOWN OF RAYNHAM

ASSESSING DEPARTMENT

558 SOUTH MAIN STREET

RAYNHAM, MA 02767

TOWN OF SAUGUS

COLLECTOR TREASURER

298 CENTRAL STREET

SAUGUS, MA 01906

TOWN OF SEABROOK

BUILDING OF HEALTH

PO BOX 456

SEABROOK, NH 03874‐0456

TOWN OF SMYRNA

TREASURER/TOWN CLERK

315 S. LOWRY ST.

SMYRNA, TN 37167

TOWN OF SOUTH KINGSTOWN

TOWN CLERK'S OFFICE

PO BOX 31

WAKEFIELD, RI 02880‐0031

TOWN OF SOUTHINGTON

ASSESSOR'S OFFICE

P.O. BOX 84

SOUTHINGTON, CT 06489

TOWN OF SPEEDWAY
1450 N LYNHURST DR

SPEEDWAY, IN 46224

TOWN OF ST JOHNSBURY

ASSESSOR

51 DEPOT SQUARE

ST. JOHNSBURY, VT 05819

TOWN OF ST. ALBANS

OFFICE OF THE LISTERS

P O BOX 37

ST. ALBANS BAY, VT 05481

TOWN OF STRATFORD
2725 MAIN STREET

STRATFORD, CT 06497

TOWN OF SUMMERVILLE
104 CIVIC CENTER

SUMMERVILLE, SC 29483‐6000

TOWN OF SWANSEA

BOARD OF ASSESSORS

81 MAIN STREET

SWANSEA, MA 02777

TOWN OF TAOS
400 CAMINO DE LA PLACITA

TAOS, NM 87571

TOWN OF TEWKSBURY

ASSESSORS OFFICE

11 TOWN HALL AVENUE

TEWKSBURY, MA 01876

TOWN OF TRUMBULL

ASSESSOR'S OFFICE

5866 MAIN STREET

TRUMBULL, CT 06611

TOWN OF TYNGSBOROUGH

ASSESSORS OFFICE

25 BRYANTS LANE

TYNGSBOROUGH, MA 01879‐1042

TOWN OF VERNON

ASSESSOR'S OFFICE

8 PARK PLACE

VERNON, CT 06066‐3291

TOWN OF WAKEFIELD

OFFICE OF THE TAX ASSESSOR

180 HIGH STREET

WAKEFIELD, RI 02879‐3157

TOWN OF WALPOLE

BOARD OF ASSESSORS

135 SCHOOL STREET

WALPOLE, MA 02081

TOWN OF WAREHAM

ASSESSING DEPARTMENT

54 MARION ROAD

WAREHAM, MA 02571
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TOWN OF WARRENTON
P.O DRAWER 341

WARRENTON, VA 20188‐0341

TOWN OF WATERFORD

ASSESSOR'S OFFICE

15 ROPE FERRY ROAD

WATERFORD, CT 06385

TOWN OF WATERTOWN

ASSESSORS OFFICE

149 MAIN STREET

WATERTOWN, MA 02472‐4410

TOWN OF WEST BOYLSTON

BOARD OF ASSESSORS

140 WORCESTER STREET

WEST BOYLSTON, MA 01583

TOWN OF WEST HARTFORD

ASSESSOR'S OFFICE

50 SOUTH MAIN STREET

WEST HARTFORD, CT 06107‐2431

TOWN OF WESTERLY

TOWN HALL

45 BROAD ST.

WESTERLY, RI 02891

TOWN OF WESTFORD

ASSESSORS OFFICE

55 MAIN STREET

WESTFORD, MA 01886

TOWN OF WETHERSFIELD

ASSESSOR'S OFFICE

505 SILAS DEANE HIGHWAY

WETHERSFIELD, CT 06109

TOWN OF WINDHAM

ATTN:  ASSESSOR'S OFFICE

8 SCHOOL RD.

WINDHAM, ME 04062

TOWN OF YUCCA VALLEY
57090 TWENTYNINE PALMS HWY

YUCCA VALLEY, CA 92284

TOWN TREASURER/TAX COLLECTOR

43 SOUTH WASHINGTON ST

P.O. BOX 871

NORTH ATTLEBOROUGH, MA 02761‐0871

TOWNSHIP OF BELLEVILLE

N.J. COLLECTOR

152 WASHINGTON AVE.

BELLEVILLE, NJ 07109‐2589

TOWNSHIP OF EWING DIV OF FIRE PREVENTION
2 JAKE GARZIO DRIVE

EWING, NJ 08628

TOWNSHIP OF HAMILTON

6101 13TH ST

SUITE 207

MAYS LANDING, NJ 08330

TOWNSHIP OF HOLMDEL

FIRE PREVENTION BUREAU

4 CRAWFORDS CORNER RD.

HOLMDEL, NJ 07733‐1908

TOWNSHIP OF LANGLEY

4914‐221 ST.

LANGLEY, BC V3A 3Z8

CANADA

TOWNSHIP OF LAWRENCE
PO BOX 6006

LAWRENCEVILLE, NJ 08648‐0006

TOWNSHIP OF LIVINGSTON

FIRE DEPT

62 S LIVINGSTON AVE

LIVINGSTON, NJ 07039

TOWNSHIP OF NORTH BERGEN
4233 KENNEDY BLVD

N BERGEN, NJ 07047

TOWNSHIP OF VOORHEES
620 BERLIN RD.

VOORHEES, NJ 08043

TOWNSHIP OF WALL

BUREAU OF FIRE PREVENTION

PO BOX 1456

WALL, NJ 07719‐1456

TOWNSHIP OF WHITEHALL
3221 MACARTHUR RD.

WHITEHALL, PA 18052‐2921

TRAVIS COUNTY TAX ASSESSOR
5501 AIRPORT BLVD

AUSTIN, TX 78751‐1410

TREASURER
373 S HIGH ST; 17TH FLOOR

COLUMBUS, OH 43215‐6036
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TREASURER ‐ CITY OF DETROIT

FIRE MARSHALL DIVISION

1301 THIRD STREET

DETROIT, MI 48226

TREASURER ABINGTON TOWNSHIP
1176 OLD YORK RD.

ABINGTON, PA 19001‐3719

TREASURER CITY OF MEMPHIS
PO BOX 185

MEMPHIS, TN 38101‐0185

TREASURER CITY OF ROANOKE
PO BOX 1451

ROANOKE, VA 24007‐1451

TREASURER EX‐OFFICIO COLLECTOR

LIVINGSTON COUNTY

700 WEBSTER, STE 5

CHILLICOTHE, MO 64601‐2253

TREASURER MONTGOMERY COUNTY
451 W. 3RD ST.

DAYTON, OH 45422‐0001

TREASURER OF LAKE COUNTY
2293 N. MAIN ST

CROWN POINT, IN 46307‐1885

TREASURER OF LICKING COUNTY
PO BOX 830

NEWARK, OH 43058‐0830

TREASURER, CHESTERFIELD COUNTY
PO BOX 26585

RICHMOND, VA 23285‐0088

TREASURER, STATE OF IOWA
PO BOX 10455

DES MOINES, IA 50306

TREASURER,CITY OF DETROIT

DEPT. 268301

PO BOX 55000

DETROIT, MI 48255‐2683

TREASURERS OFFICE
125 S. 15TH STREET

ORD, NE 68862

TREASURERS OFFICE

COURTHOUSE

P.O. BOX 570

RUSHVILLE, NE 69360

TREASURER'S OFFICE

BROOKINGS COUNTY FINANCE OFFICE

520 3RD ST., STE 100

BROOKINGS, SD 57006

TREASURER‐TAX COLLECTOR
268 W HOSPITALITY LANE

SAN BERNARDINO, CA 92415

TREASURER‐TAX COLLECTOR

EL DORADO COUNTY

PO BOX 678002

PLACERVILLE, CA 95667‐8002

TREASURER‐TAX COLLECTOR

PLACER COUNTY

PO BOX 7790

AUBURN, CA 95604‐7790

TREASURY AND TAX COLLECTION

WASHINGTON COUNTY

35 WEST WASHINGTON STREET

HAGERSTOWN, MD 21740‐4868

TRI‐STATE FINANCIAL GROUP LLC
PO BOX 38

BRIDGEPORT, PA 19405

TULARE COUNTY ASSESSOR
221 S MOONEY BLVD RM 102 ‐E

VISALIA, CA 93291‐4593

TULARE COUNTY TAX COLLECTOR
PO BOX 30329

LOS ANGELES, CA 90030‐0329

TULSA COUNTY ASSESSOR
500 S. DENVER, 2ND FLOOR

TULSA, OK 74103‐3826

TUOLUMNE COUNTY ASSESSOR
2 SOUTH GREEN STREET

SONORA, CA 95370

TUSCALOOSA COUNTY
P.O. BOX 20738

TUSCALOOSA, AL 20738

TUSCALOOSA COUNTY ASSESSOR
714 GREENBORO AVE, RM 108

TUSCALOOSA, AL 35401
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TWIN FALLS COUNTY ASSESSOR

COUNTY COURTHOUSE

P.O. BOX 265

TWIN FALLS, ID 83303‐0265

U.S. CUSTOMS & BORDER PROTECTION

200 EAST BAY STREET

ATTN: REBECCE D. LEE

CHARLESTON, SC 29401

UINTAH COUNTY ASSESSOR
152 EAST 100 NORTH

VERNAL, UT 84078‐1999

UINTAH COUNTY TREASURER
147 E. MAIN ST.

VERNAL, UT 84078‐2643

UMATILLA COUNTY

ASSESSMENT & TAXATION

P.O. BOX 68

PENDLETON, OR 97801‐0068

UMATILLA COUNTY A & T

01035‐MAIL STOP CODE

PO BOX 6989

PORTLAND, OR 97228‐6989

UNIFIED GOVERNMENT

WYANDOTTE CO/ KANSAS CITY

4601 STATE AVE STE 87

KANSAS CITY, KS 66102

UNION COUNTY ASSESSOR
1001 4TH STREET SUITE A & B

LA GRANDE, OR 97850

UNION COUNTY ASSESSOR
101 N WASHINGTON SUITE 107

EL DORADO, AR 71730

UNION COUNTY TAX ADMINISTRATION
P.O. BOX 97

MONROE, NC 28111

UNION FIRE DISTRICT

TAX COLLECTORS OFFICE

P.O. BOX 335

PEACE DALE, RI 02883

UNITED I.S.D. TAX OFFICE
3501 E. SAUNDERS

LAREDO, TX 78041

UPPER DARBY TOWNSHIP

MUNICIPAL BLDG.

100 GARRETT RD.

UPPER DARBY, PA 19082‐3135

UPPER MERION TOWNSHIP

BUSINESS TAX RECEIVER

175 W. VALLEY FORGE RD.

KING OF PRUSSIA, PA 19406‐1802

US BANK TAX 0613

CORPORATE PAYMENT SYSTEMS

PO BOX 790428

ST LOUIS, MO 63179‐0428

UTAH COUNTY ASSESSOR
100 E. CENTER STREET

PROVO, UT 84606

UTAH STATE TAX COMMISSION
210 N 1950 W

SALT LAKE CITY, UT 84134‐0400

UVALDE CO  APPRAISAL DISTRICT
209 N  HIGH STREET

UVALDE, TX 78801‐5250

VAL VERDE COUNTY TAX OFFICE
P.O. BOX 1368

DEL RIO, TX 78841

VALENCIA COUNTY ASSESSOR
P.O. BOX 909

LOS LUNAS, NM 87031

VALLEY COUNTY ASSESSOR
501 COURT SQUARE SUITE 7

GLASGOW, MT 59230‐2405

VAN BUREN TOWNSHIP TREAS. DEPT
46425 TYLER ROAD

BELLEVILLE, MI 48111‐5217

VANCE COUNTY TAX OFFICE
122 YOUNG STREET‐SUITE E

HENDERSON, NC 27536‐4249

VANDERBURGH COUNTY ASSESSOR

KNIGHT TOWNSHIP 

1 NW MLK JR BLVD ROOM 227

EVANSVILLE, IN 47708

VERMILLION PARISH ASSESSOR
100 N STATE ST SUITE 110

ABBEVILLE, LA 70510
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VERMILLION PARISH SCHOOL BOARD
P.O. BOX 1508

ABBEVILLE, LA 70511‐1508

VERMONT DEPARTMENT OF TAXES
133 STATE STREET PO BOX 429

MONTPELIER, VT 5602

VERMONT DEPARTMENT OF TAXES
P.O. BOX 547

MONTPELIER, VT 05601‐0547

VERNON PARISH 
117 BELVIEW ROAD

LEESVILLE, LA 71446

VERNON PARISH ASSESSOR
P.O. BOX 1535

LEESVILLE, LA 71496

VICTORIA COUNTY TAX OFFICE
205 N. BRIDGE ST., STE 101, P.O. BOX 2569

VICTORIA, TX 77902

VILLAGE OF ASHWAUBENON
2155 HOLMGREN WAY

ASHWAUBENON, WI 54304‐4605

VILLAGE OF BENSENVILLE

DEPARTMENT WP

12 SOUTH CENTER STREET

BENSENVILLE, IL 60106

VILLAGE OF BLOOMINGDALE
201 S. BLOOMINGDALE

BLOOMINGDALE, IL 60108‐1487

VILLAGE OF BOLINGBROOK
375 W. BRIARCLIFF RD.

BOLINGBROOK, IL 60440‐2800

VILLAGE OF BRADLEY
147 S MICHIGAN AVE

BRADLEY, IL 60915‐2299

VILLAGE OF BRIDGEVIEW

MUNCIPAL BLDG

7500 SOUTH OKETO AVE

BRIDGEVIEW, IL 60455

VILLAGE OF BROADVIEW

MUNICIPAL BUILDING

2350 S. 25TH AVENUE

BROADVIEW, IL 60155‐3800

VILLAGE OF BROOKLYN
PO BOX 90

BROOKLYN, MI 49230‐0090

VILLAGE OF CARPENTERSVILLE
1200 LW BESINGER DRIVE

CARPENTERSVILLE, IL 60110

VILLAGE OF CHICAGO RIDGE
10455 RIDGELAND

CHICAGO RIDGE, IL 60415

VILLAGE OF CRESTWOOD
13840 S. CICERO AVE.

CRESTWOOD, IL 60445‐1827

VILLAGE OF ELK GROVE VILLAGE
901 WELLINGTON AVE.

ELK GROVE VILLAGE, IL 60007‐3456

VILLAGE OF FRANKLIN PARK
9500 W. BELMONT AVE

FRANKLIN PARK, IL 60131

VILLAGE OF GRAFTON

ASSESSORS OFFICE

860 BADGER CIRCLE

GRAFTON, WI 53024

VILLAGE OF GREENDALE
PO BOX 257

GREENDALE, WI 53129‐0257

VILLAGE OF GURNEE
325 N O'PLAINE RD

GURNEE, IL 60031‐2636

VILLAGE OF HEMPSTEAD

BUSINESS LICENSE DEPT

99 NICHOLS CT

HEMPSTEAD, NY 11550

VILLAGE OF HODGKINS
8990 LYONS ST.

HODGKINS, IL 60525‐7695

VILLAGE OF HOMEWOOD
2020 CHESTNUT RD.

HOMEWOOD, IL 60430‐1776

VILLAGE OF KIMBERLY

VILLAGE CLERKS OFFICE

515 W. KIMBERLY AVE

KIMBERLY, WI 54136
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VILLAGE OF KOHLER

ASSESSORS OFFICE

319 HIGHLAND DR

KOHLER, WI 53044

VILLAGE OF LAKE ZURICH
70 E. MAIN ST.

LAKE ZURICH, IL 60047

VILLAGE OF LINCOLNWOOD
6900 LINCOLN AVENUE

LINCOLNWOOD, IL 60712

VILLAGE OF LOS LUNAS
PO BOX 1209

LOS LUNAS, NM 87031

VILLAGE OF MATTESON
4900 VILLAGE COMMONS

MATTESON, IL 60443‐2666

VILLAGE OF MELROSE PARK
1000 N. 25TH ST.

MELROSE PARK, IL 60160‐3006

VILLAGE OF MERRIONETTE PARK
11720 S KEDZIE AVE

MERRIONETTE PARK, IL 60803

VILLAGE OF MT. PROSPECT
PO BOX 7681

MT. PROSPECT, IL 60056‐3266

VILLAGE OF NILES
7601 N. MILWAUKEE AVE

NILES, IL 60714‐3132

VILLAGE OF NORRIDGE
4000 N. OLCOTT AVE.

NORRIDGE, IL 60634‐1199

VILLAGE OF NORTH RIVERSIDE
2401 S. DESPLAINES AVE.

N. RIVERSIDE, IL 60546‐1596

VILLAGE OF OAK LAWN
9446 RAYMOND AVE.

OAK LAWN, IL 60453‐2449

VILLAGE OF ONTARIO

INCOME TAX DEPARTMENT

555 STUMBO ROAD

ONTARIO, OH 44906‐1259

VILLAGE OF ORLAND PARK

BUILDING DEPT

14700 RAVINIA AVE

ORLAND PARK, IL 60462

VILLAGE OF OSWEGO
113 MAIN STREET

OSWEGO, IL 60543

VILLAGE OF PALATINE
200 E. WOOD ST.

PALATINE, IL 60067

VILLAGE OF PALM SPRINGS LAND DEVELOPMENT
226 CYPRESS LANE

PALM SPRINGS, FL 33461

VILLAGE OF PLOVER

ASSESSORS OFFICE

P O BOX  37

PLOVER, WI 54467

VILLAGE OF ROUND LAKE BEACH
1937 MUNICIPAL WAY

ROUND LAKE BEACH, IL 60073

VILLAGE OF SHILOH
1 PARK DR

SHILOH, IL 62269

VILLAGE OF SHOREWOOD
903 WEST JEFFERSON ST.

SHOREWOOD, IL 60431

VILLAGE OF SISTER BAY ASSESSOR

C/O ACTION APPRAISERS & CONSULTANTS

P O BOX 557

SISTER BAY, WI 54234‐9646

VILLAGE OF STREAMWOOD

VILLAGE CLERK

301 E. IRVING PARK BLVD.

STREAMWOOD, IL 60107‐3096

VILLAGE OF SUSSEX

VILLAGE CLERKS OFFICE

SUSSEX VILLAGE HALL N64W23760 MAIN ST

SUSSEX, WI 53089

VILLAGE OF THE BRANCH

TOWN OF SMITHVILLE FIRE PREVENTION

65 MAPLE AVENUE

SMITHTOWN, NY 11787

VILLAGE OF WELLINGTON
12794 W FOREST HILL BLVD, STE 23

WELLINGTON, FL 33414
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VIRGINIA DEPARTMENT OF TAXATION

OFFICE OF CUSTOMER SERVICES

P.O. BOX 1115

RICHMOND, VA 23218‐1115

VIRGINIA DEPARTMENT OF TAXATION
P.O. BOX 26627

RICHMOND, VA 23261‐6627

VIRGINIA DEPARTMENT OF TAXATION

TAX CONSULTING AUTHORITY SERVICES: BANKRUPTCY COUNSEL

PO BOX 2156

RICHMOND, VA 23218‐2156

VOLUSIA COUNTY APPRAISER
250 NORTH BEACH STREET ROOM 109

DAYTONA BEACH, FL 32114‐3395

WAKE COUNTY

REVENUE DEPARTMENT

P O BOX 2331

RALEIGH, NC 27602‐2331

WALKER CO. APPRAISAL DIST.

1819 SYCAMORE

PO BOX 1798

HUNTSVILLE, TX 77342‐1798

WALLA WALLA COUNTY ASSESSOR

315 W MAIN STREET

315 W MAIN STREET

WALLA WALLA, WA 99362

WARD COUNTY ASSESSOR
P.O. BOX 2903

MONAHANS, TX 79756

WARE COUNTY ASSESSOR
215 OAK STREET

WAYCROSS, GA 31501

WARE COUNTY TAX COMMISSIONER
PO BOX 1825

WAYCROSS, GA 31502‐1825

WARREN COUNTY ASSESSOR
P. O. BOX  1269

BOWLING GREEN, KY 42102‐1269

WARREN COUNTY ASSESSOR
P.O. BOX 351

VICKSBURG, MS 39181

WASCO COUNTY ASSESSOR
511 WASHINGTON ST # 208

THE DALLES, OR 97058‐2237

WASHINGTON CITY
111 N 100 E

WASHINGTON, UT 84780

WASHINGTON COUNTY ASSESSOR
110 MAIN ST EAST

JONESBOROUGH, TN 37659

WASHINGTON COUNTY ASSESSOR
280 NORTH COLLEGE‐ STE. 210

FAYETTEVILLE, AR 72701

WASHINGTON COUNTY ASSESSOR
87 NORTH 200 EAST SUITE 201

ST. GEORGE, UT 84770

WASHINGTON COUNTY ASSESSOR

DEPT OF ASSESSEMNT & TAXATION

155 N FIRST AVE SUITE 230

HILLSBORO, OR 97124

WASHINGTON COUNTY ASSESSOR
P.O. BOX 1526

GREENVILLE, MS 38702‐1526

WASHINGTON COUNTY CIRCUIT

COURT

PO BOX 229

HAGERSTOWN, MD 21741‐0229

WASHINGTON COUNTY TAX ASSESSOR
P.O. BOX 2189

BRENHAM, TX 77834‐2199

WASHINGTON COUNTY TREASURER
PO BOX 200

STILLWATER, MN 55082‐0200

WASHINGTON STATE DEPARTMENT OF REVENUE
2101 4TH AVENUE #1400

SEATTLE, WA 98121‐2300

WASHINGTON TOWNSHIP

CLERK'S OFFICE

PO BOX 1106

TURNERSVILLE, NJ 08012

WASHOE COUNTY ASSESSOR
P.O. BOX 11130

RENO, NV 89520‐0027
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WATERFORD CHARTER TOWNSHIP

ASSESSORS OFFICE

5200 CIVIC CENTER DR

WATERFORD, MI 48329

WAUPAKA COUNTY TREASURER

811 HARDING STREET

PO BOX 663

WAUPACA, WI 54981

WAYNE COUNTY ASSESSOR
P.O. BOX 227

GOLDSBORO, NC 27533‐0227

WEBB COUNTY TAX ASSESSOR
1110 VICTORIA ST. STE 107

LAREDO, TX 78040

WEBB COUNTY TAX ASSESSOR/

COLLECTOR

PO BOX 420128

LAREDO, TX 78042‐8128

WEBER COUNTY ASSESSOR
2380 WASHINGTON BLVD #380

OGDEN, UT 84401‐3111

WELD COUNTY ASSESSOR
1400 N. 17TH AVENUE

GREELEY, CO 80631

WEST HARRIS MUD
11111 KATY FREEWAY #725

HOUSTON, TX 77079‐2197

WEST VIRGINIA TAX DEPARTMENT
P.O. BOX 766

CHARLSTON, WV 25323‐0766

WEST VIRGINIA TAX DEPT.
PO DRAWER 2666

CHARLESTON, WV 25330‐2666

WESTMORELAND COUNTY

DEPT OF WEIGHTS & MEASURES

RD #12 BOX 203 DONOHOE RD

GREENSBURG, PA 15601

WESTON COUNTY ASSESSOR
1 WEST MAIN ST

NEWCASTLE, WY 82701

WHARTON COUNTY TAX ASSESSOR
P.O. BOX 189

WHARTON, TX 77488

WHATCOM COUNTY ASSESSOR

COURTHOUSE SUITE 106

311 GRAND AVE.

BELLINGHAM, WA 98225‐4038

WHITE COUNTY ASSESSOR
119 WEST ARCH

SEARCY, AR 72143

WHITE LAKE TOWNSHIP

ASSESSORS OFFICE

7525 HIGHLAND ROAD

WHITE LAKE, MI 48383

WHITEHALL TOWNSHIP

ASSESSOR

7644 DURHAM ROAD

WHITEHALL, MI 49461

WHITFIELD COUNTY ASSESSOR
205 N SELVIDGE ST STE B

DALTON, GA 30720‐4235

WHITMAN COUNTY ASSESSOR
400 NORTH MAIN

COLFAX , WA 99111

WICHITA COUNTY TAX ASSESSOR
P.O. BOX 1471

WICHITA FALLS, TX 76307‐1471

WICOMICO COUNTY CIRCUIT

COURT CLERK, PO BOX 198

ATTN:  MARK S. BOWEN

SALISBURY, MD 21801

WILKES BARRE TOWNSHIP

E‐COLLECT PLUS LLC

PO BOX 44284

PITTSBURGH, PA 15202

WILLIAMSON COUNTY
904 S. MAIN ST.

GEORGETOWN, TX 78626

WILLIAMSON COUNTY ASSESSOR
1320 WEST MAIN STREET‐STE 300

FRANKLIN, TN 37064

WILSON COUNTY TAX OFFICE
P.O. BOX 2106

WILSON, NC 27894‐2106
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WILSON SCHOOL DISTRICT
2601 GRANDVIEW BLVD.

WESTLAWN, PA 19609‐1300

WISCONSIN DEPARTMENT OF REVENUE
PO BOX 8921

MADISON, WI 53708‐8921

WOOD COUNTY ASSESSOR

PERSONAL PROPERTY DIVISION

321  MARKET STREET

PARKERSBURG, WV 26101

WOODLANDS METRO CENTER MUD
P.O. BOX 7829

THE WOODLANDS, TX 77387‐7829

WYANDOTTE COUNTY APPRAISER
8200 STATE AVENUE

KANSAS CITY, KS 66112

WYOMING DEPARTMENT OF REVENUE
122 W 25TH ST, 2W

CHEYENNE, WY 82002‐0110

YAKIMA COUNTY TREASURER
128 NORTH 2ND ST RM 112

YAKIMA, WA 98901‐2647

YAMHILL COUNTY ASSESSOR

ASSESSMENT & TAXATION

535 NE 5TH ST ROOM 42

MCMINNVILLE, OR 97128

YAVAPAI COUNTY ASSESSOR
1015 FAIR STREET

PRESCOTT, AZ 86305

YAZOO COUNTY ASSESSOR

COUNTY COURTHOUSE

P.O. BOX 108

YAZOO CITY, MS 39194

YELLOWSTONE COUNTY ASSESSOR

DEPT OF REVENUE

175 N 27TH ST STE 1400

BILLINGS, MT 59101‐2089

YOLO COUNTY AGRICULTURE DEPT
70 COTTONWOOD ST

WOODLAND, CA 95695

YOLO COUNTY ASSESSOR
625 COURT STREET RM. 104

WOODLAND, CA 96595

YPSILANTI CHARTER TOWNSHIP

ASSESSORS OFFICE

7200 HORON RIVER DR

YPSILANTI, MI 48197

YUMA COUNTY ASSESSOR
410 MINDEN LANE SUITE A

YUMA, AZ 85364
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KE 46235861.11 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

 )  
In re: ) Case No. 17-42267 (659) 
 ) CHAPTER 11 
PAYLESS HOLDINGS LLC, et al.,1 )  
 ) (Joint Administration Requested) 
 )  
   Debtors. ) Hearing Date:  April 5, 2017 
 ) Hearing Time:  1:30 P.M. 
 ) Hearing Location:  Courtroom 7 North 

DEBTORS’ MOTION SEEKING ENTRY OF 
INTERIM AND FINAL ORDERS (I) AUTHORIZING THE  

DEBTORS TO CONTINUE AND RENEW THE SURETY BOND PROGRAM  
ON AN UNINTERRUPTED BASIS, AND (II) GRANTING RELATED RELIEF 

The above-captioned debtors and debtors in possession (collectively, the “Debtors”) 

respectfully state as follows in support of this motion (this “Motion”):2 

                                                 
1 The Debtors (as defined herein) in these chapter 11 cases, along with the last four digits of each Debtor’s 

federal tax identification number, are:  Payless Holdings LLC [5704]; Payless Intermediate Holdings LLC 
[N/A]; WBG-PSS Holdings LLC [N/A]; Payless Inc. [3160]; Payless Finance, Inc. [2101]; Collective Brands 
Services, Inc. [7266]; PSS Delaware Company 4, Inc. [1466]; Shoe Sourcing, Inc. [4075]; Payless ShoeSource, 
Inc. [4097]; Eastborough, Inc. [2803]; Payless Purchasing Services, Inc. [3043]; Payless ShoeSource 
Merchandising, Inc. [0946]; Payless Gold Value CO, Inc. [3581]; Payless ShoeSource Distribution, Inc. [0944]; 
Payless ShoeSource Worldwide, Inc. [6884]; Payless NYC, Inc. [4126]; Payless ShoeSource of Puerto Rico, 
Inc. [9017]; Payless Collective GP, LLC [N/A]; Collective Licensing, LP [1256]; Collective Licensing 
International LLC [5451]; Clinch, LLC [9836]; Collective Brands Franchising Services, LLC [3636]; Payless 
International Franchising, LLC [6448]; Collective Brands Logistics, Limited [6466]; Dynamic Assets Limited 
[1978]; PSS Canada, Inc. [4969]; Payless ShoeSource Canada Inc. [4180]; Payless ShoeSource Canada GP Inc. 
[4182]; and Payless ShoeSource Canada LP [4179].  The location of Debtor Payless Holdings LLC’s corporate 
headquarters and the Debtors’ service address is:  c/o Payless ShoeSource, Inc., 3231 SE 6th Avenue, Topeka, 
KS 66607, United States. 

2 The facts and circumstances supporting this Motion are set forth in the Declaration of Michael Schwindle in 
Support of Debtors’ Chapter 11 Proceedings and First Day Pleadings (the “First Day Declaration”), filed 
contemporaneously herewith and incorporated by reference herein.  
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Relief Requested3 

1. By this Motion, and pursuant to sections 105 and 363 of title 11 of the United 

States Code (the “Bankruptcy Code”) and rules 6003 and 6004 of the Federal Rules of 

Bankruptcy Procedure (the “Bankruptcy Rules”), the Debtors seek entry of an interim order 

(the “Proposed Interim Order”)4 and a final order (the “Proposed Final Order”):5  (a) authorizing 

the Debtors to continue and renew the Surety Bond Program (as defined herein) on an 

uninterrupted basis; and (b) granting related relief.  In addition, the Debtors request that the 

Court schedule a final hearing within approximately 21 days of the commencement of these 

chapter 11 cases to consider approval of this Motion on a final basis. 

Jurisdiction and Venue 

2. The United States Bankruptcy Court for the Eastern District of Missouri (the 

“Court”) has jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 1334 and 

Rule 81.901(B)(1) of the Local Rules of the United States District Court for the Eastern District 

of Missouri.  The Debtors confirm their consent, pursuant to Bankruptcy Rule 7008, to the entry 

of a final order by the Court in connection with this Motion to the extent that it is later 

determined that the Court, absent consent of the parties, cannot enter final orders or judgments in 

connection herewith consistent with Article III of the United States Constitution. 

3. Venue is proper pursuant to 28 U.S.C. §§ 1408 and 1409. 

                                                 
3 Capitalized terms used but not immediately or otherwise defined in this Motion shall have the meanings 

ascribed to such terms elsewhere in the Motion or in the First Day Declaration, as applicable. 

4  A copy of the Proposed Interim Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 

5  A copy of the Proposed Final Order will be provided to the Notice Parties (as defined below) and made 
available on the Debtors’ case information website at https://cases.primeclerk.com/payless. 
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Background 

4. The Debtors and their non-Debtor affiliates (together, the “Company”), comprise 

the largest specialty family footwear retailer in the Western Hemisphere, offering a wide range 

of shoes and accessory items at affordable prices.  The Company has more than 4,000 stores in 

more than 30 countries.  The Debtors are headquartered in Topeka, Kansas, but their operations 

are extensive and span across Asia, the Middle East, Latin America, Europe, and the United 

States.  

5. On the date hereof (the “Petition Date”), each of the Debtors filed a voluntary 

petition for relief under chapter 11 of the Bankruptcy Code.  The Debtors are operating their 

businesses and managing their properties as debtors in possession pursuant to sections 1107(a) 

and 1108 of the Bankruptcy Code.  Concurrently with the filing of this Motion, the Debtors filed 

a motion requesting procedural consolidation and joint administration of these chapter 11 cases 

pursuant to Bankruptcy Rule 1015(b).  No request for the appointment of a trustee or examiner 

has been made in these chapter 11 cases and no committees have been appointed or designated. 

The Debtors’ Surety Bond Program 

6. In the ordinary course of business, certain third parties, including governmental 

units or other public agencies, require the Debtors to post surety bonds to secure their payment or 

performance of certain obligations (the “Surety Bond Program”).  These obligations relate to, 

among other things:  (a) customs and excise tax obligations; (b) utilities; (c) sales and use tax 

obligations; and (d) workers’ compensation claims.  Failure to provide, maintain, or timely 

replace the Debtors’ surety bonds may prevent the Debtors from undertaking essential functions 

related to their operations. 

7. The purpose of a surety bond is to shift the risk of the Debtors’ nonperformance 

or nonpayment from the Debtors to a surety.  Unlike an insurance policy, if a surety incurs a loss 
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on a surety bond, it is entitled to recover the full amount of that loss from the principal.  To that 

end, the Debtors are party to or may become party to certain indemnity agreements that set forth 

the surety’s rights to recover from the Debtors (the “Surety Indemnity Agreements”).6  Pursuant 

to the Surety Indemnity Agreements, the Debtors agree to indemnify the sureties from any loss, 

cost, or expense which the surety may incur on account of the issuance of any bonds on behalf of 

the Debtors.  Additionally, the Surety Indemnity Agreements allow the sureties to request 

collateral security from the Debtors from time to time. 

8. Currently, the Debtors have outstanding surety bonds issued by three separate 

sureties:  (a) Westchester Fire Insurance Company (two surety bonds totaling $20 million in 

bond principal); (b) Liberty Mutual Insurance Company (and its affiliates) (81 surety bonds 

totaling approximately $4.8 million in bond principal); and (c) Travelers Casualty and Surety 

Company of America (five surety bonds totaling $37,500 in bond principal) ((a) through (c), 

collectively, the “Sureties”).   

9. As of the Petition Date, the Debtors have approximately 88 surety bonds totaling 

approximately $25 million outstanding.7  A schedule of surety bonds currently maintained by the 

Debtors is attached hereto as Exhibit A8 and incorporated herein by reference.  The Debtors’ 

outstanding surety bonds secure their performance and obligations in the following general 

categories and for the following approximate amounts: 
                                                 
6 The Debtors are party to Surety Indemnity Agreements with all of their current sureties and may enter into new 

Surety Indemnity Agreements when surety bonds are put in place with new sureties, to the extent required by 
such sureties.  

7  As of the Petition Date, the Debtors are in the process of renewing the surety bond relating to the Debtors’ 
utility provider in Puerto Rico, which bond is numbered 39S001629 and has a principal amount of 
approximately $215,000.   

8 For the avoidance of doubt, the Debtors request authority to, among other things, pay any premiums due in 
connection with the surety bonds, renew and/or supplement all surety bonds, as applicable, and execute any 
agreements ancillary to all surety bonds, as applicable, notwithstanding any failure of the Debtors to include 
a particular surety bond on Exhibit A. 
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Nature of Bond 
Approximate Aggregate 

Bond Amount 
Approximate 

Aggregate Premiums 
Number 
of Bonds 

Utility  $1,900,000 $13,000 68 

Customs and Excise Tax  $21,700,000 $245,000 4 

Workers’ Compensation  $765,000 $6,000 1 

Sales and Use Tax  $331,000 $1,500 3 

Notary  $83,000 $500 11 

Other $50,000 $250 1 

Total $24,829,000 $266,250 88 

 
10. The premiums for the surety bonds are generally determined on an annual basis 

and are paid by the Debtors as premiums come due throughout the year (the “Premiums”).  For 

the 2016 fiscal year, the Premiums totaled approximately $275,000.  As of the Petition Date, the 

Debtors estimate that they owe approximately $6,000 in prepetition Premiums on account of the 

Surety Bond Program, all of which will become due within 21 days after the Petition Date.  As 

such, the Debtors request authority to remit up to $6,000 in prepetition Premiums that become 

due within 21 days after the Petition Date under the Surety Bond Program upon entry of the 

Interim and Final Orders, and to continue paying these Premiums in the ordinary course of 

business on a postpetition basis to ensure uninterrupted coverage under the Surety Bond 

Program. 

11. The Debtors obtain their surety bonds through two brokers, Marsh Risk & 

Insurance Services, and its various affiliates (collectively, “Marsh”), and Lockton Companies, 

Inc., and its various affiliates (collectively, “Lockton”, and together with Marsh, 

the “Surety Brokers”).  The Surety Brokers assist the Debtors in, among other things, obtaining 

the surety bonds and evaluating bond offerings.  The Surety Brokers also help the Debtors with 

the procurement and negotiation of the surety bonds, enabling the Debtors to obtain the bonds on 

advantageous terms and at competitive rates.  The Debtors do not pay Marsh a fee for its 
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services; instead Marsh is compensated for its services to the Debtors through commissions paid 

by the Sureties.  As discussed more fully in the Debtors’ Motion Seeking Entry of Interim and 

Final Orders (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) Granting Related Relief  (the “Insurance Motion”) filed 

contemporaneously herewith, the Debtors pay Lockton a flat annual fee for its services related to 

the procurement of insurance policies as well as surety bonds  (the “Brokerage Fees”).  

12. As of the Petition Date, the Debtors do not believe that they owe any amounts on 

account of Brokerage Fees other than what is described in the Insurance Motion.  However, out 

of an abundance of caution, the Debtors seek authority to honor any prepetition amounts owed 

on account of Brokerage Fees and to pay any Brokerage Fees that may arise on a postpetition 

basis in the ordinary course of business to ensure uninterrupted coverage under the Surety Bond 

Program. 

13. The Debtors must be able to provide financial assurances to governmental units, 

public agencies, and other third parties in order to continue their business operations during the 

reorganization process.  This, in turn, requires the Debtors to maintain the existing 

Surety Bond Program, including:  (a) paying Premiums as they come due; (b) providing the 

Sureties with collateral; (c) renewing or potentially acquiring additional bonding capacity as 

needed in the ordinary course of their businesses; (d) requesting releases from duplicate bonding 

obligations; (e) canceling, revising, and/or supplementing surety bonds; and (f) executing other 

agreements in the ordinary course of business, as needed, in connection with the Surety Bond 

Program. 
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Basis for Relief 

I. The Surety Bond Program Is Maintained in the Ordinary Course of the Debtors’ 
Business 

14. Section 363(c)(1) of the Bankruptcy Code provides that a chapter 11 debtor in 

possession “may enter into transactions . . . [or] may use property of the estate in the ordinary 

course of business without notice or a hearing.”  11 U.S.C. § 363(c)(1).  The Bankruptcy Code 

does not define the “ordinary course of business.”  In re Roth Am., Inc., 975 F.2d 949, 952 

(3rd Cir. 1992).  In determining whether a transaction is in the ordinary course of business, 

courts in this Circuit and elsewhere have held that a transaction qualifies as in the “ordinary 

course” if it “is of a type that is commonly undertaken within the debtor’s industry,” Peltz v. 

Gulfcoast Workstation Grp. (In re Bridge Info. Sys., Inc.), 293 B.R. 479, 486 (Bankr. E.D. Mo. 

2013), and is consistent with the reasonable expectations of creditors.  See Johnston v. First St. 

Cos. (In re Waterfront Cos.), 56 B.R. 31, 35 (Bankr. D. Minn. 1985); In re Drexel Burnham 

Lambert Grp., Inc., 157 B.R. 532, 537 (S.D.N.Y. 1993) (“the touchstone of ordinariness is thus 

the interested parties’ reasonable expectations of what transactions the debtor in possession is 

likely to enter in the course of its business”). 

15. Here, the Debtors’ Surety Bond Program covers obligations that are required by 

law or regulation, or requested from third parties such as utility providers.  As such, the Debtors 

intend to honor their obligations and perform under the surety bonds and Surety Indemnity 

Agreements entered into in the ordinary course of their prepetition business on a postpetition 

basis.  Such obligations include, among other things, maintaining existing surety bonds, 

renewing bonds as they expire, obtaining new bonds as needed, paying applicable premiums to 

the extent they arise, maintaining collateral deposits, and posting additional collateral as required 

from time to time under the Surety Indemnity Agreements. 
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16. Accordingly, the Debtors believe that continuation of the Surety Bond Program 

on a postpetition basis is in the ordinary course of business and, pursuant to section 363(c)(1), 

does not require notice and a hearing. 

II. The Debtors Should Be Authorized To Continue the Surety Bond Program in 
Accordance with Prepetition Practice Under Sections 105(a) and 363(b) of the 
Bankruptcy Code 

17. The Debtors believe it is within their authority to continue the Surety Bond 

Program in the ordinary course of business.  Nonetheless, out of an abundance of caution, the 

Debtors are seeking Court approval to continue the Surety Bond Program under sections 105(a) 

and 363(b) of the Bankruptcy Code.  The use of estate property should be authorized under 

section 363(b) so long as a sound business purpose exists for the transaction.  See, e.g., In re 

Chanel One Commc’ns, Inc., 117 B.R. 493, 496 (Bankr. E.D. Mo. 1990) (citing Comm. of Equity 

Sec. Holders v. Lionel Corp. (In re Lionel Corp.), 722 F.2d 1063, 1071 (2d. Cir. 1983)); In re 

Ionosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y. 1989).  “In evaluating whether a 

sound business purpose justifies the use, sale or lease of property under section 363(b) [of the 

bankruptcy code], courts consider a variety of factors, which essentially represent a ‘business 

judgment test.’”  In re Montgomery Ward Holding Corp., 242 B.R. 147, 153 (D. Del. 1999).  

Once the debtor articulates a reasonable basis for its business decisions, “courts will generally 

not entertain objections to the debtor’s conduct.”  Comm. of Asbestos-Related Litigants v. 

Johns-Manville Corp. (In re Johns-Manville Corp.), 60 B.R. 612, 616 (Bankr. S.D.N.Y. 1986).  

There is a presumption that “in making a business decision the directors of a corporation acted 

on an informed basis, in good faith and in the honest belief that the action taken was in the best 

interests of the company.”  In re Integrated Res., Inc., 147 B.R. 650, 656 (S.D.N.Y. 1992) 

(quoting Smith v. Van Gorkom, 488 A.2d 858, 872 (Del. 1985)). 
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18. Thus, if a debtor’s actions satisfy the business judgment rule, the transaction in 

question should be approved under section 363(b) of the Bankruptcy Code.  Indeed, when 

applying the “business judgment” standard, courts show great deference to a debtor’s business 

decisions.  See In re Farmland Indus., Inc., 294 B.R. 855, 881 (Bankr. W.D. Mo. 2003) (citation 

omitted); Crystalin, L.L.C. v. Selma Props., Inc. (In re Crystallin, L.L.C.), 293 B.R. 455, 463–64 

(B.A.P. 8th Cir. 2003); Integrated Resources, 147 B.R. at 656 (“Courts are loath to interfere with 

corporate decisions absent a showing of bad faith, self-interest, or gross negligence.”); In re 

First Wellington Canyon Assocs., No. 89-593, 1989 WL 106838, at *3 (N.D. Ill. Sept. 8, 1989) 

(stating that “the debtor’s business judgment . . . must be accorded deference unless shown that 

the bankrupt’s decision was taken in bad faith or in gross abuse of the bankrupt’s retained 

discretion.”).  In addition, section 105(a) of the Bankruptcy Code codifies the Court’s inherent 

equitable powers to “issue any order, process, or judgment that is necessary or appropriate to 

carry out the provisions of this title.”  11 U.S.C. § 105(a). 

19. To the extent that the Debtors’ participation in the Surety Bond Program is 

deemed to fall outside the ordinary course of business, the Court should authorize the Debtors to 

continue the Surety Bond Program pursuant to sections 105(a) and 363(b) of the 

Bankruptcy Code.  As noted above, certain surety bonds are required by statute, and in other 

instances, surety bonds may be required by contract or regulation, or requested by third parties or 

other entities.  The Debtors’ failure to provide, maintain, or timely replace the surety bonds, 

therefore, may jeopardize the Debtors’ ability to conduct their operations.  The Debtors’ inability 

to post collateral may also cause their Sureties to refuse to post bonds on contractually favorable 

terms or at all.  
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20. Continuing the Surety Bond Program is therefore necessary in order to maintain 

the Debtors’ current business operations, as well as existing relationships with the Sureties.  

Based on the Debtors’ current circumstances, it is not likely that the Debtors will be able to 

renew, or obtain replacement of, existing bonds on terms more favorable than those offered by 

the Sureties.  Moreover, the process of establishing a new Surety Bond Program would be 

burdensome to the Debtors, and it is doubtful that the Debtors could replace all of their surety 

bonds in time to avoid defaults or other consequences of the applicable obligations.  

21. Based on the foregoing, the Debtors respectfully submit that maintaining the 

Surety Bond Program, including making additional Premium and Brokerage Fee payments and 

posting additional collateral as required from time to time, as well as their continued 

performance under the Surety Indemnity Agreements, is in the best interest of the Debtors and 

should be authorized under sections 105(a) and 363(b) of the Bankruptcy Code to the extent such 

participation is deemed outside the ordinary course of the Debtors’ business.  Courts in this 

district and other districts have routinely granted relief similar to that requested herein.  See, e.g., 

In re Peabody Energy Corporation, Case No. 16-42529 (BSS) (Bankr. E.D. Mo. May 18, 2016) 

(authorizing the debtors to maintain and renew their surety program); In re Arch Coal, Inc., 

No. 16-40120 (CER) (Bankr. E.D. Mo. Jan. 14, 2016) (same); see also In re Avaya Inc., Case 

No. 17-10089 (SMB) (Bankr. S.D.N.Y. Feb. 10, 2017); In re Republic Airways Holdings Inc., 

Case No. 16-10429 (SHL) (Bankr. S.D.N.Y. July 22, 2016); In re Breitburn Energy Partners LP, 

Case No. 16-11390 (SMB) (Bankr. S.D.N.Y. June 15, 2016); In re Sabine Oil & Gas 

Corporation, Case No. 15-11835 (SCC) (Bankr. S.D.N.Y. Aug. 10, 2015); In re Inversiones 

Alsacia S.A., Case No. 14-12896 (MG) (Bankr. S.D.N.Y. Nov. 5, 2014).9 

                                                 
9  Because of the voluminous nature of these orders, such orders have not been attached to this Motion.  Copies of 

these orders are available upon request to the Debtors’ proposed counsel. 
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III. Continuing the Surety Bond Program May Be Authorized Under Section 364(c) 

22. To the extent the Surety Bond Program and the provision of collateral thereunder 

are deemed an extension of secured credit, the Debtors request authority to continue the Surety 

Bond Program pursuant to section 364(c) of the Bankruptcy Code, including with respect to 

posting collateral as determined in the Debtors’ reasonable business judgment.  To satisfy the 

requirements of section 364(c) of the Bankruptcy Code, a debtor need only demonstrate “by a 

good faith effort that credit was not available” to the debtor on an unsecured or administrative 

expense basis.  Bray v. Shenandoah Fed. Savs. & Loan Ass’n (In re Snowshoe Co.), 789 F.2d 

1085, 1088 (4th Cir. 1986).  Given the Debtors’ current financial circumstances, the Debtors do 

not believe that they can obtain financial accommodations comparable to those offered by the 

Sureties on an unsecured basis or administrative expense basis.  Accordingly, to the extent the 

Surety Bond Program and the provision of cash collateral thereunder are deemed an extension of 

secured credit, the Debtors respectfully submit that continuance of the Surety Bond Program 

should be authorized pursuant to section 364(c) of the Bankruptcy Code. 

Processing of Checks and Electronic Fund Transfers Should be Authorized  

23. The Debtors have sufficient funds to pay any amounts related to the Surety Bond 

Program in the ordinary course of business.  Under the Debtors’ existing cash management 

system, the Debtors have made arrangements to readily identify checks or wire transfer requests 

relating to the Surety Bond Program, as applicable.  The Debtors believe there is minimal risk 

that checks or wire transfer requests that the Court has not authorized will be inadvertently 

made.  Thus, the Debtors request that the Court authorize, but not direct, all applicable financial 

institutions to receive, process, honor, and pay any and all checks or wire transfer requests in 

respect of the Surety Bond Program; provided that sufficient funds are on deposit and standing in 

the Debtors’ credit in the applicable bank accounts to cover such payments.  
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The Requirements of Bankruptcy Rule 6003 Are Satisfied 

24. Bankruptcy Rule 6003 empowers a court to grant relief within 21 days after the 

Petition Date “to the extent that relief is necessary to avoid immediate and irreparable harm.”  

Immediate and irreparable harm exists where the absence of relief would impair a debtor’s 

ability to reorganize or threaten the debtor’s future as a going concern.  For the reasons discussed 

above, authorizing the Debtors to continue to honor obligations arising under the Surety Bond 

Program and, if necessary, renew, supplement, or purchase new surety bonds on a postpetition 

basis in the ordinary course of business is vital to the Debtors’ operations and the failure to 

permit such relief can potentially severely disrupt the Debtors’ operations at a critical juncture.  

Accordingly, the Debtors submit that they have satisfied the “immediate and irreparable harm” 

standard of Bankruptcy Rule 6003 to support granting the relief requested herein. 

Waiver of Bankruptcy Rule 6004(a) and 6004(h) 

25. To implement the foregoing successfully, the Debtors request that the Court enter 

an order providing that notice of the relief requested herein satisfies Bankruptcy Rule 6004(a) 

and that the Debtors have established cause to exclude such relief from the 14-day stay period 

under Bankruptcy Rule 6004(h). 

Reservation of Rights 

26. Nothing contained herein is intended or should be construed as an admission as to 

the validity of any claim against the Debtors, a waiver of the Debtors’ or any other parties in 

interests’ rights to dispute any claim, or an approval or assumption of any agreement, contract, or 

lease under section 365 of the Bankruptcy Code.  The Debtors expressly reserve their right to 

contest any claim related to the relief sought herein.  Likewise, if the Court grants the relief 

sought herein, any payment made pursuant to an order of the Court is not intended to be nor 
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should it be construed as an admission as to the validity of any claim or a waiver of the Debtors’ 

or any other parties in interests’ rights to subsequently dispute such claim. 

Notice 

27. The Debtors will provide notice of this Motion to:  (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, Norton Rose Fulbright US LLP (Attn: H. Stephen 

Castro, David A. Rosenzweig, Tim Walsh); (f) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP 

ABL Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) the Sureties; (q) the Surety Brokers; and (r) any party that has requested notice pursuant to 

Bankruptcy Rule 2002 (collectively, the “Notice Parties”).  The Debtors submit that, in light of 

the nature of the relief requested, no other or further notice need be given.  

No Prior Request 

28. No prior request for the relief sought in this Motion has been made to this or any 

other court. 

 

Case 17-42267    Doc 11    Filed 04/04/17    Entered 04/04/17 21:06:16    Main Document  
    Pg 13 of 18



 

 14 
KE 46235861.11 

WHEREFORE, the Debtors respectfully request entry of the Proposed Interim Order and 

the Proposed Final Order (a) granting the relief requested herein, and (b) granting such other 

relief as is just and proper. 

Dated:  April 4, 2017 /s/ Steven N. Cousins 
St. Louis, Missouri Steven N. Cousins MO 30788 

Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri  (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
 
 
Proposed Counsel for Debtors  
and Debtors in Possession 
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Exhibit A 

Surety Bonds Schedule
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Surety Bond No. Principal Obligee Category 
Bond 

Amount ($) 
Liberty Mutual 

Insurance Company 
BDTO-

460002-017 
Payless ShoeSource 

Canada LP 
Canada Customs and Revenue Agency 

Customs & 
Excise Tax 

1,581,415.00 

Liberty Mutual 
Insurance Company 

39S202798 
Payless ShoeSource 

Worldwide, Inc. 
U.S. Virgin Islands, Dept. of Finance 

Customs & 
Excise Tax 

100,000.00 

Liberty Mutual 
Insurance Company 

39S205549 Pamela M. Nichol State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

39S206295 
Melissa Anne 

O'Connor 
State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

39S206462 Nancy J. Rohn State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

39S206646 Michelle Holmer State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

39S207503 
Kimberly S. 
Lanterman 

State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

39S207625 Janice R. Kulick State of Kansas, Secretary of State Notary 7,500.00 

Liberty Mutual 
Insurance Company 

674027096 
Payless 

ShoeSource, Inc. 
Puerto Rico Department of Revenue 

Sales and Use 
Tax 

10,000.00 

Liberty Mutual 
Insurance Company 

674027097 
Payless ShoeSource 
of Puerto Rico, Inc. 

Puerto Rico Department of Revenue 
Sales and Use 

Tax 
240,000.00 

Liberty Mutual 
Insurance Company 

39S001629 
Payless ShoeSource 
of Puerto Rico, Inc. 

Puerto Rico Electric Power Authority Utility 215,302.69 

Liberty Mutual 
Insurance Company 

39S006537 
Payless 

ShoeSource, Inc. 
Virgin Island Water & Power Authority Utility 4,483.00 

Liberty Mutual 
Insurance Company 

39S211396 
Payless 

ShoeSource, Inc. 
GDF Suez Energy Resources NA, Inc. Utility 226,000.00 

Liberty Mutual 
Insurance Company 

39S211421 
Payless 

ShoeSource, Inc. 
Southern California Edison Company Utility 443,000.00 

Liberty Mutual 
Insurance Company 

39S212490 
Payless 

ShoeSource, Inc. 
Virginia Electric and Power Company d/b/a 

Dominion Virginia Power 
Utility 26,554.00 

Liberty Mutual 
Insurance Company 

674027102 
Payless 

ShoeSource, Inc. 
Duke Energy Kentucky, Inc Utility 1,785.00 

Liberty Mutual 
Insurance Company 

674027103 
Payless 

ShoeSource, Inc. 
Duke Energy Carolinas, LLC Utility 14,975.00 

Liberty Mutual 
Insurance Company 

674027104 
Payless 

ShoeSource, Inc. 
Duke Energy Indiana, LLC Utility 12,045.00 

Liberty Mutual 
Insurance Company 5935214 

Payless 
ShoeSource, Inc. 

California Dept. of Motor Vehicles Other 50,000.00 

Liberty Mutual 
Insurance Company 6190808 

Payless 
ShoeSource, Inc. 

State of Nevada 
Sales and Use 

Tax 
80,807.00 

Liberty Mutual 
Insurance Company 5893558 

Payless 
ShoeSource, Inc. 

State of Kansas 
Workers’ 

Compensation 
762,000.00 

Liberty Mutual 
Insurance Company 4760684 

Payless 
ShoeSource, Inc. 

City of Brenham Utility 500.00 

Liberty Mutual 
Insurance Company 5100929 

Payless 
ShoeSource, Inc. 

Progress Energy Florida Utility 46,935.00 

Liberty Mutual 
Insurance Company 5100955 

Payless 
ShoeSource, Inc. 

City of Calhoun Utility 1,700.00 

Liberty Mutual 
Insurance Company 5100956 

Payless 
ShoeSource, Inc. 

Jacksonville Electric Authority Utility 12,320.00 

Liberty Mutual 
Insurance Company 5240160 

Payless 
ShoeSource, Inc. 

Utilities Commission of the City of New 
Smyrna Beach 

Utility 2,000.00 

Liberty Mutual 
Insurance Company 5724655 

Payless 
ShoeSource, Inc. 

Consolidated Edison Company of New 
York, Inc. 

Utility 275,000.00 

Liberty Mutual 
Insurance Company 5724704 

Payless 
ShoeSource, Inc. 

Starkville Electric Utility 650.00 

Liberty Mutual 
Insurance Company 5751985 

Payless 
ShoeSource, Inc. 

Murfreesboro Electric Department Utility 1,000.00 

Liberty Mutual 
Insurance Company 5786725 

Payless 
ShoeSource, Inc. 

Utility Board of the City of Key West Utility 959.00 

Liberty Mutual 
Insurance Company 5831175 

Payless 
ShoeSource, Inc. 

Huntsville Utilities Utility 5,100.00 

Liberty Mutual 
Insurance Company 5863797 

Payless 
ShoeSource, Inc. 

North Little Rock Utilities Utility 1,700.00 

Liberty Mutual 
Insurance Company 5873746 

Payless 
ShoeSource, Inc. 

Florence Utilities, City of Florence, 
Alabama 

Utility 1,000.00 
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Surety Bond No. Principal Obligee Category 
Bond 

Amount ($) 
Liberty Mutual 

Insurance Company 5873748 
Payless 

ShoeSource, Inc. 
Southwest Mississippi Electric Power 

Association 
Utility 600.00 

Liberty Mutual 
Insurance Company 5873749 

Payless 
ShoeSource, Inc. 

North Georgia Electric Membership 
Cooperative 

Utility 600.00 

Liberty Mutual 
Insurance Company 5873750 

Payless 
ShoeSource, Inc. 

Dickson Electric System Utility 1,600.00 

Liberty Mutual 
Insurance Company 5873753 

Payless 
ShoeSource, Inc. 

City of Stillwater Utility 600.00 

Liberty Mutual 
Insurance Company 5884224 

Payless 
ShoeSource, Inc. 

Norwich Public Utilities Utility 2,200.00 

Liberty Mutual 
Insurance Company 5884253 

Payless 
ShoeSource, Inc. 

City of Rock Hill Utility 500.00 

Liberty Mutual 
Insurance Company 5884332 

Payless 
ShoeSource, Inc. 

City of Vero Beach Utility 1,500.00 

Liberty Mutual 
Insurance Company 5893182 

Payless 
ShoeSource, Inc. 

Withlacoochee River Electric Cooperative, 
Inc. 

Utility 3,000.00 

Liberty Mutual 
Insurance Company 5904723 

Payless 
ShoeSource, Inc. 

Clay Electric Cooperative, Inc. Utility 1,300.00 

Liberty Mutual 
Insurance Company 5943600 

Payless 
ShoeSource, Inc. 

Northern Indiana Public Service Company Utility 1,635.00 

Liberty Mutual 
Insurance Company 5954913 

Payless 
ShoeSource, Inc. 

City of Monroe, North Carolina Utility 305.00 

Liberty Mutual 
Insurance Company 6028612 

Payless 
ShoeSource, Inc. 

Clarksville Department of Electricity Utility 1,179.00 

Liberty Mutual 
Insurance Company 6060422 

Payless 
ShoeSource, Inc. 

Entergy Gulf States, Inc. (Louisiana) Utility 6,500.00 

Liberty Mutual 
Insurance Company 6060424 

Payless 
ShoeSource, Inc. 

Entergy Louisiana LLC Utility 22,500.00 

Liberty Mutual 
Insurance Company 6060425 

Payless 
ShoeSource, Inc. 

Entergy Mississippi, Inc. Utility 25,000.00 

Liberty Mutual 
Insurance Company 6060426 

Payless 
ShoeSource, Inc. 

Entergy New Orleans, Inc. Utility 2,500.00 

Liberty Mutual 
Insurance Company 6060545 

Payless 
ShoeSource, Inc. 

Walton Electric Utility 950.00 

Liberty Mutual 
Insurance Company 6145978 

Payless 
ShoeSource, Inc. 

Fort Pierce Utilities Authority Utility 2,400.00 

Liberty Mutual 
Insurance Company 6157627 

Payless 
ShoeSource, Inc. 

Greystone Power Corporation Utility 1,750.00 

Liberty Mutual 
Insurance Company 6176429 

Payless 
ShoeSource, Inc. 

Sevier County Electric System Utility 2,000.00 

Liberty Mutual 
Insurance Company 6180913 

Payless 
ShoeSource, Inc. 

Northcentral Electric Power Association Utility 1,000.00 

Liberty Mutual 
Insurance Company 6190773 

Payless 
ShoeSource, Inc. 

Florida Power & Light Company Utility 253,740.00 

Liberty Mutual 
Insurance Company 6190833 

Payless 
ShoeSource, Inc. 

South Carolina Public Service Authority 
(Santee Cooper) 

Utility 2,000.00 

Liberty Mutual 
Insurance Company 6190865 

Payless 
ShoeSource, Inc. 

City of Tallahassee, FL Utility 7,900.00 

Liberty Mutual 
Insurance Company 6190897 

Payless 
ShoeSource, Inc. 

West Memphis Utility Commission Utility 1,000.00 

Liberty Mutual 
Insurance Company 6190904 

Payless 
ShoeSource, Inc. 

Greenwood Utilities Utility 700.00 

Liberty Mutual 
Insurance Company 6191002 

Payless 
ShoeSource, Inc. 

Tupelo Water & Light Co. Utility 2,000.00 

Liberty Mutual 
Insurance Company 

6219217-
0001 

Payless 
ShoeSource, Inc. 

Columbus Light & Water Utility 1,600.00 

Liberty Mutual 
Insurance Company 6219235 

Payless 
ShoeSource, Inc. 

Tampa Electric Company Utility 39,000.00 

Liberty Mutual 
Insurance Company 6219269 

Payless 
ShoeSource, Inc. 

City of Leesburg Utility 1,700.00 

Liberty Mutual 
Insurance Company 6219383 

Payless 
ShoeSource, Inc. 

Coast Electric Power Association Utility 850.00 

Liberty Mutual 
Insurance Company 6219424 

Payless 
ShoeSource, Inc. 

Groton Utilities Utility 3,000.00 

Liberty Mutual 
Insurance Company 6219453 

Payless 
ShoeSource, Inc. 

Tri-State Electric Membership Corporation Utility 1,500.00 
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Surety Bond No. Principal Obligee Category 
Bond 

Amount ($) 
Liberty Mutual 

Insurance Company 6219455 
Payless 

ShoeSource, Inc. 
Entergy Arkansas Utility 15,125.00 

Liberty Mutual 
Insurance Company 6219492 

Payless 
ShoeSource, Inc. 

City of Bartow, Florida Utility 1,200.00 

Liberty Mutual 
Insurance Company 6279676 

Payless 
ShoeSource, Inc. 

Alcorn County Electric Utility 1,500.00 

Liberty Mutual 
Insurance Company 6279713 

Payless 
ShoeSource, Inc. 

Progress Energy Utility 23,714.00 

Liberty Mutual 
Insurance Company 6321222 

Payless 
ShoeSource, Inc. 

City of Lakeland Utility 4,800.00 

Liberty Mutual 
Insurance Company 6356450 

Payless 
ShoeSource, Inc. 

Electric Power Board of Chattanooga Utility 6,800.00 

Liberty Mutual 
Insurance Company 6356461 

Payless 
ShoeSource, Inc. 

Riviera Utilities Utility 2,000.00 

Liberty Mutual 
Insurance Company 6356546 

Payless 
ShoeSource, Inc. 

Dalton Utilities Utility 1,000.00 

Liberty Mutual 
Insurance Company 6412256 

Payless 
ShoeSource, Inc. 

Sumter Electric Cooperative, Inc. Utility 1,215.00 

Liberty Mutual 
Insurance Company 6443727 

Payless 
ShoeSource, Inc. 

Carroll Electric Cooperative Corporation Utility 2,700.00 

Liberty Mutual 
Insurance Company 6443731 

Payless 
ShoeSource, Inc. 

Orlando Utilities Commission Utility 20,280.00 

Liberty Mutual 
Insurance Company 6473606 

Payless 
ShoeSource, Inc. 

Salt River Project Agricultural 
Improvement and Power District 

Utility 50,000.00 

Liberty Mutual 
Insurance Company 6626473 

Payless 
ShoeSource, Inc. 

Gulf Power Company Utility 11,230.00 

Liberty Mutual 
Insurance Company 6636737 

Payless 
ShoeSource, Inc. 

Georgia Power Company Utility 66,000.00 

Liberty Mutual 
Insurance Company 6700084 

Payless 
ShoeSource, Inc. 

Brownsville Public Utilities Board Utility 6,790.00 

Travelers Casualty 
and Surety Company 

of America 
106055381 Mary Jane Rees State of Kansas, Secretary of State Notary 7,500.00 

Travelers Casualty 
and Surety Company 

of America 
106055408 Michael D. Heck State of Kansas, Secretary of State Notary 7,500.00 

Travelers Casualty 
and Surety Company 

of America 
106239561 Karen L. Madison State of Kansas, Secretary of State Notary 7,500.00 

Travelers Casualty 
and Surety Company 

of America 
106239562 Ronald B. Baker State of Kansas, Secretary of State Notary 7,500.00 

Travelers Casualty 
and Surety Company 

of America 
106557935 Deborah A. Ortega State of Kansas, Secretary of State Notary 7,500.00 

Westchester Fire 
Insurance Company 

030630018 
Payless ShoeSource 

Worldwide, Inc. 
Department of the Treasury, U.S. Customs 

Service 
Customs & 
Excise Tax 

8,000,000.00 

Westchester Fire 
Insurance Company 

030108011 
Payless ShoeSource 

Worldwide, Inc. 
Department of the Treasury, U.S. Customs 

Service 
Customs & 
Excise Tax 

12,000,000.00 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

)  
In re: ) Case No. 17-42267-659 
 ) Chapter 11 
PAYLESS HOLDINGS LLC, et al., )  
 ) Jointly Administered 
   Debtors. )  
    ) Docket No.: 21 

INTERIM ORDER (I) AUTHORIZING THE  
DEBTORS TO (A) HONOR CERTAIN PREPETITION  

OBLIGATIONS TO CUSTOMERS AND PARTNERS AND (B) OTHERWISE 
CONTINUE CERTAIN CUSTOMER AND PARTNERS PROGRAMS IN THE 

ORDINARY COURSE OF BUSINESS AND (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 prepetition 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 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 81-9.01(B)(1) of 

the Local Rules of the United States District Court for the Eastern District of Missouri; and this 

Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this 

Court may enter a final order consistent with Article III of the United States Constitution; and 

this 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-

                                                 
1  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: 

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 Office of the United 

States Trustee for the Eastern District of Missouri; (c) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (d) counsel to the Prepetition ABL Agent; 

(e) counsel to certain Prepetition ABL Lenders; (f) counsel to the Prepetition First Lien Term 

Loan Agent and the DIP Term Loan Agent; (g) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (h) counsel to the Prepetition Second Lien Term Loan Agent; (i) the DIP 

ABL Agent; (j) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (k) the Tranche A-1 Agent; (l) 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 Eastern 

District of Missouri; (n) the Internal Revenue Service; (o) the United States Securities and 
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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 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 honor and perform their Customer 

Programs on an interim basis; provided, however, that the Debtors shall honor their Gift Card 

Program in Stores, including those Stores that are being identified for closure pursuant to the 

Motion and online; provided, further, however, that the Debtors shall continue to issue and honor 

their Gift Card Program postpetition in the 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 intended to constitute, (a) an admission as to the validity 

of any prepetition 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, (e) a request or authorization to assume any prepetition agreement, 

contract, or lease pursuant to section 365 of the Bankruptcy Code, (f) a waiver or limitation of 

the Debtors’ rights or the rights of any other person under the Bankruptcy Code or any other 
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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 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 Debtor’s 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 

further inquiry and without liability for following the Debtors’ instructions. 

7. The Debtors are authorized to issue postpetition checks, or to affect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

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 Rule 6003. 
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11. 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 are immediately effective and enforceable upon its entry. 

13. 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. 

 
 
 
 
 
 
 
 
 
 
Order Prepared By: 

Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
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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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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

)  
In re: ) Case No. 17-42267-659 
 ) Chapter 11 
PAYLESS HOLDINGS LLC, et al., )  
 ) Jointly Administered 
   Debtors. )  
    ) Docket No.: 30, 31 

 
INTERIM ORDER  

(A) AUTHORIZING THE DEBTORS  
TO PAY CERTAIN PREPETITION CLAIMS OF  

(I) CRITICAL VENDORS AND (II) CARRIER, WAREHOUSEMEN,  
AND SECTION 503(B)(9) CLAIMANTS AND (B) GRANTING RELATED RELIEF 

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 pay prepetition 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 Rule 81-9.01(B)(1) of the Local Rules of the United States District Court for the 

Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2); and 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 

                                                 
1  Capitalized terms used but not otherwise defined in this Interim Order shall have the meanings ascribed to 

such terms elsewhere in the Motion or in the First Day Declaration, as applicable. 
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the Motion and opportunity for a hearing on the Motion were appropriate under the 

circumstances and no other notice need be provided; and this Court having reviewed the Motion 

and having heard the statements in support of the relief requested therein at a hearing before this 

Court (the “Hearing”); and this Court having determined that the legal and factual bases set forth 

in the Motion and at the Hearing establish just cause for the relief granted herein; and upon all of 

the proceedings had before this Court; and after due deliberation and sufficient cause appearing 

therefor, it is  

HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on May 9, 

2017, at 10:00 a.m., prevailing Central Time.  Any objections or responses to entry of a final 

order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2, 

2017, and shall be served on:  (a) proposed counsel to the Debtors; (b) the Office of the United 

States Trustee for the Eastern District of Missouri; (c) the holders of the 50 largest unsecured 

claims against the Debtors (on a consolidated basis); (d) counsel to the Prepetition ABL Agent; 

(e) counsel to certain Prepetition ABL Lenders; (f) counsel to the Prepetition First Lien Term 

Loan Agent and the DIP Term Loan Agent; (g) counsel to the Prepetition First Lien Term Loan 

Steering Committee; (h) counsel to the Prepetition Second Lien Term Loan Agent; (i) the DIP 

ABL Agent; (j) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn. Mark V. Bossi, 

Esq.); (k) the Tranche A-1 Agent; (l) 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 Eastern 

District of Missouri; (n) the Internal Revenue Service; (o) the United States Securities and 
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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.  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 pay the prepetition Vendor 

Claims in the ordinary course of business and consistent with their prepetition practices; 

provided that such payments shall not exceed $52 million in the aggregate unless otherwise 

ordered by the Court after notice and a hearing.    

4. The Debtors are authorized, but not directed, to pay Vendor Claims, in whole or 

in part, upon such terms and in the manner provided in this Interim Order, and upon such terms 

as agreed to between the Debtor and the Vendor in the Debtors’ sole reasonable business 

judgment; provided that if any party accepts payment hereunder and does 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 postpetition amounts then owing 

to such party; (b) upon recovery by the Debtors, any prepetition claim of such party may be 

reinstated as if the payment on account 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 

recharacterize and apply any payment made pursuant to the relief requested by this Motion to 

such outstanding postpetition balance and (ii) such party will be required to repay to the Debtors 

such paid amounts that exceed the postpetition obligations then outstanding without the right of 

any setoffs, claims, provisions for payment of any claims, or otherwise. 

5. If any Vendor is paid with respect to its Vendor Claim and thereafter does not 

Case 17-42267    Doc 94    Filed 04/06/17    Entered 04/06/17 14:40:10    Main Document  
    Pg 3 of 7



 
 

 4 
 

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 to 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)(1)(A) of the Bankruptcy Code. 

8. The Debtors are authorized, but not directed, to 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 of, or basis for, any claims against the 

Debtors arising in connection with the Outstanding Orders.   

10. Notwithstanding the relief granted herein and any actions taken hereunder, 

nothing 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. 

Case 17-42267    Doc 94    Filed 04/06/17    Entered 04/06/17 14:40:10    Main Document  
    Pg 4 of 7



 
 

 5 
 

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 

further inquiry and without liability for following the Debtors’ instructions. 

12. The Debtors are authorized to issue postpetition checks, or to effect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

connection with any 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 of a 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. 

15. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

Case 17-42267    Doc 94    Filed 04/06/17    Entered 04/06/17 14:40:10    Main Document  
    Pg 5 of 7



 
 

 6 
 

16. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a). 

17. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

18. No later than two (2) business days after the date of this order, the Debtors shall 

serve a copy of the Interim Order on the Notice Parties and shall file a certificate of service no 

later than 24 hours after service. 
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Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

)  
In re: ) Case No. 17-42267-659 
 ) Chapter 11 
PAYLESS HOLDINGS LLC, et al., )  
 ) Jointly Administered 
   Debtors. )  
    ) Docket No.: 11 
 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO  
CONTINUE AND RENEW THE SURETY BOND PROGRAM ON  

AN UNINTERRUPTED BASIS, 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” or 

“Order”), (a) authorizing the Debtors to continue and renew the Surety Bond Program on an 

uninterrupted basis; (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 81.901(B)(1) of the Local Rules of the United States District Court for 

the Eastern District of Missouri; and this Court having found that this is a core proceeding 

pursuant to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent with 

Article 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 
                                                 
1 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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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 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 Prepetition ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and 

the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering 

Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL 

Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 
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(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party 

that has requested notice pursuant to 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. 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, 

performance under the Surety Indemnity Agreements (including providing collateral security), 

and payment of Brokerage Fees that (a) are 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 and consistent with their prepetition practices. 

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. 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 

are 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 Agreements (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 prepetition practices. 

6. To the extent that the Debtors have:  (a) miscalculated the outstanding prepetition 

premium amounts and Brokerage Fees; (b) paid an amount that was less than is actually owed; or 

(c) made any prepetition payments that were rejected, lost, or otherwise not received in full by 
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the Sureties, the Debtors are authorized, but not directed, to pay any premiums and Brokerage 

Fees that may come due in the ordinary course of business on a postpetition basis. 

7. The banks and financial institutions on which checks were drawn or electronic 

payment requests made in payment of the prepetition obligations approved herein are authorized, 

but not directed, to receive, process, honor, and pay all such checks and electronic payment 

requests when presented for payment, and all such banks and financial institutions are authorized 

to rely on the Debtors’ designation of any particular check or 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 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. 

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. 

10. The Debtors are authorized to issue postpetition checks, or to affect postpetition 

fund transfer requests, in replacement of any checks or fund transfer requests that are dishonored 

as a consequence of these chapter 11 cases with respect to prepetition amounts owed in 

connection with any Premiums and Brokerage Fees. 
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11. 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. 

12. The contents of the Motion satisfy the requirements of Bankruptcy Rule 6003. 

13. Notice of the Motion satisfies the requirements set forth in Bankruptcy 

Rule 6004(a). 

14. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

15. 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. 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

)  
In re: ) Case No. 17-42267-659 
 ) Chapter 11 
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 pendency of these chapter 11 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 81-9.01(B)(1) of the Local Rules of the United States District Court for the 

Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2); and that this Court may enter a final order consistent with Article III of 

the United States Constitution; and this 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 

                                                 
1  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 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 Prepetition ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and 

the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering 

Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL 

Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 

of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 
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(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party 

that has requested notice pursuant to 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. 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 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 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 less than is actually owed; or (c) made any 

prepetition payments that were rejected, lost, or otherwise not received in full by any applicable 

Authority, the Debtors are authorized, but not directed, to pay any prepetition 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 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 
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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 fund 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.  

10. Notwithstanding anything to the contrary contained herein, any payment made or 

to be made under this Order, any authorization contained in this Order, or any claim for which 

payment is authorized hereunder, shall be subject to any orders of this Court approving any 

debtor in 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. 
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12. Notice of the Motion satisfies the requirements set forth in Bankruptcy 

Rule 6004(a). 

13. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this 

Interim Order are immediately effective and enforceable upon its entry. 

14. 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. 
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Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
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Nicole L. Greenblatt, P.C. (pro hac vice pending) 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 

)  
In re: ) Case No. 17-42267-659 
 ) Chapter 11 
PAYLESS HOLDINGS LLC, et al., )  
 ) Jointly Administered 
   Debtors. )  
    ) Docket No.: 10 
 

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) 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) continue insurance coverage entered into prepetition and satisfy 

payment of prepetition obligations related thereto in the ordinary course of business and 

(ii) renew, supplement, or purchase insurance coverage in the ordinary course of business; 

(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 81.901(B)(1) of the Local Bankruptcy Rules of the United States District Court for the 

Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant 

to 28 U.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 

                                                 
1  Capitalized terms used but not otherwise defined in this Order shall have the meanings ascribed to them in 

the Motion or in the First Day Declaration, as applicable. 
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Motion in this district is proper pursuant to 28 U.S.C.  §§ 1408 and 1409; and this Court having 

found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their 

creditors, and other 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 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 Prepetition ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and 

the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering 

Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL 

Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 
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of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party 

that has requested notice pursuant to Bankruptcy Rule 2002.  In the event no objections to entry 

of the Final Order on the Motion are timely received, this Court may enter such Final Order 

without need for the Final Hearing. 

3. The Debtors are authorized 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 of a Final Order. 

4. The Debtors are 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) are 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 $10,000 in the aggregate without further order of this Court. 

6. Pursuant to this Interim Order, the Debtors are authorized, but not directed, to pay 

or remit (a) any prepetition Deductible Fees that are due and owing as of the Petition Date, up to 

$315,000 and (b) any postpetition Deducible Fees that become due and owing within 21 days 

after the Petition Date, in each case, in the ordinary course of business. 
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7. Nothing in this Interim Order authorizes the Debtors to accelerate any payments 

not otherwise due prior to the date of the Final Hearing. 

8. To the extent that the Debtors have: (a) miscalculated the prepetition amounts due 

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. 

10. 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 11 cases with respect to prepetition amounts owed in 

connection with any Premiums, Deductible Fees, and Brokerage Fees.  

12. Notwithstanding anything to the contrary contained 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 
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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 of, or enhance the status of any 

claim held by, any party in interest. 

15. The contents of the Motion satisfy the requirements of Bankruptcy Rule 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 are immediately effective and enforceable upon its entry. 

18. No later than two (2) business days after the date of this Order, the Debtors shall 

serve a copy of the Order on the Notice Parties and shall file a certificate of service no later than 

24 hours after service. 
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Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 
In Re:       ) 

) 
Payless Holdings LLC, et al.,   ) Case No. 17-42267-659   
      ) Chapter 11 
      )          
   Debtors.  ) Jointly Administered 
       

 
 ORDER (I) DIRECTING 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 Court having jurisdiction over this matter pursuant to 28 U.S.C. §§ 157 and 

1334 and Rule 81.901(B)(1) of the Local Rules of the United States District Court for the 

Eastern District of Missouri; and this Court having found that this is a core proceeding pursuant 

to 28 U.S.C. § 157(b)(2), and that this Court may enter a final order consistent with Article III of 

the United States Constitution; and this Court having found that venue of this proceeding and the 

Motion in this district is proper pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having 

found that the relief requested in the Motion is in the best interests of the Debtors’ estates, their 

creditors, and other parties-in-interest; and this Court having found that the Debtors provided 

appropriate notice of the Motion and the opportunity for a hearing under the circumstances; and 

this Court having reviewed the Motion and having heard the statements in support of the relief 

                                                 
1  Capitalized terms used in this Order and not immediately defined have the meanings given to such terms in 

the Motion or in the First Day Declaration, as applicable. 
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  2 

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. The above-captioned chapter 11 cases are consolidated for procedural purposes 

only and shall be jointly administered by this Court under Case No. 17-42267-659. 

3. The caption of the jointly administered cases should read as follows: 

UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 
In Re:       ) 

) 
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)(1) 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 

administration of these chapter 11 cases: 

An order has been entered in accordance with Rule 1015(b) of the 
Federal Rules of Bankruptcy Procedure directing the joint 
administration of the chapter 11 cases of:  Payless Holdings LLC; 
Payless Intermediate Holdings LLC; WBG-PSS Holdings LLC; 
Payless Inc.; Payless Finance, Inc.; Collective Brands Services, 
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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 

notice. 

10. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of this Order 

are immediately effective and enforceable upon its entry. 
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11. No later than two (2) business days after entry of this Order, the Debtors shall 

serve a copy of this Order on the Notice Parties and shall file a certificate of service no later than 

24 hours after service. 

 

 
                KATHY A. SURRATT-STATES 
                   Chief United States Bankruptcy Judge 
 
DATED:  April 5, 2017 
St. Louis, Missouri 
 
 

Order Prepared By: 
 
Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
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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 1 

 Debtor’s Name 
1.  Payless Holdings LLC 
2.  Payless Intermediate Holdings LLC 
3.  WBG-PSS Holdings 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 Merchandising, Inc. 
13.  Payless Gold Value CO, Inc. 
14.  Payless ShoeSource Distribution, Inc. 
15.  Payless ShoeSource Worldwide, Inc. 
16.  Payless NYC Inc. 
17.  Payless ShoeSource of Puerto Rico, Inc.  
18.  Payless Collective GP, LLC 
19.  Collective Licensing, L.P. 
20.  Collective Licensing International, LLC 
21.  Clinch, LLC 
22.  Collective Brands Franchising Services, LLC 
23.  Payless International Franchising, LLC 
24.  Collective Brands Logistics, Limited 
25.  Dynamic Assets Limited 
26.  PSS Canada, Inc. 
27.  Payless ShoeSource Canada Inc. 
28.  Payless ShoeSource Canada GP Inc. 
29.  Payless ShoeSource Canada LP 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 
In Re:       ) 

) 
Payless Holdings LLC, et al.,   ) Case No. 17-42267-659   
      ) Chapter 11 
      )          
   Debtors.  ) Jointly Administered 

 
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 INTERCOMPANY TRANSACTIONS;  

(III) 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 81.901(B)(1) of the 

Local Rules of the United States District Court for the Eastern District of Missouri; and this 

Court having found that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this 

Court may enter a final order consistent with Article III of the United States Constitution; and 

this Court having found that venue of this proceeding and the Motion in this district is proper 

                                                 
1  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.   

Case 17-42267    Doc 63    Filed 04/05/17    Entered 04/05/17 17:25:11    Main Document  
    Pg 1 of 11



 2 

pursuant to 28 U.S.C. §§ 1408 and 1409; and this Court having found that the relief requested in 

the Motion is in the best interests of the Debtors’ estates, their creditors, and other parties in 

interest; and this Court having found that the Debtors provided appropriate notice of the Motion 

and the opportunity for a hearing under the circumstances; and this Court having reviewed the 

Motion and having heard the statements in support of the relief requested therein at a hearing 

before this Court (the “Hearing”); and this Court having determined that the legal and factual 

bases set forth in the Motion and at the Hearing establish just cause for the relief granted herein; 

and upon all of the proceedings had before this Court; and after due deliberation and sufficient 

cause appearing therefor, it is  

HEREBY ORDERED THAT: 

1. The Motion is granted on an interim basis as set forth herein. 

2. The final hearing (the “Final Hearing”) on the Motion shall be held on May 9, 

2017, at 10:00 a.m., prevailing Central Time.  Any objections or responses to entry of a final 

order on the Motion shall be filed on or before 4:00 p.m., prevailing Central Time, on May 2, 

2017, and shall be served on:  (a) proposed counsel to the Debtors; (b) the United States Trustee 

of the Eastern District of Missouri; (c) counsel to the Prepetition ABL Agent; (d) counsel to 

certain Prepetition ABL Lenders; (e) counsel to the Prepetition First Lien Term Loan Agent and 

the DIP Term Loan Agent; (f) counsel to the Prepetition First Lien Term Loan Steering 

Committee; (g) counsel to the Prepetition Second Lien Term Loan Agent; (h) the DIP ABL 

Agent; (i) co-counsel to the DIP ABL Agent, Choate, Hall & Stewart LLP (Attn: Kevin J. 

Simard, Esq. and Douglas R. Gooding, Esq.) and Thompson Coburn LLP (Attn: Mark V. Bossi, 

Esq.); (j) the Tranche A-1 Agent; (k) counsel to the Tranche A-1 Agent, Schulte, Roth & Zabel, 

LLP (Attn: Adam C. Harris, Esq.); (l) the United States Attorney’s Office for the Eastern District 
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of Missouri; (m) the Internal Revenue Service; (n) the United States Securities and Exchange 

Commission; (o) the state attorneys general for all states in which the Debtors conduct business; 

(p) counsel to any statutory committee(s) appointed in these chapter 11 cases; and (q) any party 

that has requested notice pursuant to Bankruptcy Rule 2002.  In the event no objections to entry 

of the Final Order on the Motion are timely received, this Court may enter such Final Order 

without need for the Final Hearing. 

3. The Debtors are authorized but not directed to, on an interim basis and in their 

sole discretion:  (a) continue using the Cash Management System and honor any prepetition 

obligations related to the use thereof; (b) designate, maintain, close, and continue to use on an 

interim basis any or all of their existing Bank Accounts, including, but not limited to, the Bank 

Accounts identified on Exhibit B attached to the Motion, in the names and with the account 

numbers existing immediately before the Petition Date; (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 unwilling to execute a 

Uniform Depository Agreement in a form prescribed by the U.S. Trustee are fully reserved. 
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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 

Management Banks are obligated to settle), or other items presented, issued, or drawn, shall not 

be honored.  Each of the Debtors’ existing depository and disbursement Cash Management 

Banks is authorized to debit the Debtors’ accounts in the ordinary course of business without the 
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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)(1) of the Bankruptcy Code. 
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10. The Debtors’ credit card processors are authorized to process payments in the 

ordinary course of business, including the netting out of any fees and/or chargebacks whether 

arising before or after the Petition Date. 

11. Any payment that is authorized by the Debtors and paid from a Bank Account by 

a Cash Management Bank before the Petition Date (including any ACH payment such Cash 

Management Bank is or becomes obligated to settle), any instruments issued by such Cash 

Management Bank on behalf of any Debtor pursuant to a “midnight deadline” or otherwise, or 

any reimbursement or charge back for any coin and currency orders provided by the Cash 

Management Banks prior to the Petition Date shall be deemed to be paid prepetition, whether or 

not actually debited from the Bank Account prepetition. 

12. As soon as practicable after entry of this Interim Order, the Debtors shall cause 

a copy of this Interim 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. 

14. With respect to Postpetition Intercompany Transactions occurring in the ordinary 

course of business (including with respect to netting or setoffs), the Debtors are authorized, but 

not directed, to continue such practices in the ordinary course of business.   

15. Pursuant to sections 503(b)(1) and 364(b) of the Bankruptcy Code, all valid 

postpetition payments on account of a Postpetition Intercompany Transaction made in the 

ordinary course by (a) a Debtor to another Debtor or (b) a non-Debtor affiliate to a Debtor, shall 

in each case be accorded administrative expense status, subject and junior to the claims, 

including adequate protection claims, granted in connection with any debtor in possession 

financing in accordance with any order(s) of this Court approving any postpetition secured 
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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 Exhibit B attached to the Motion, and the 

bank at which such new account is maintained shall, for purposes of this Interim Order, be 

deemed a Cash Management Bank. 
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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 

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’ 
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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 Bankruptcy Code. 

22. If no 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. All time periods set forth in this Interim Order shall be calculated in accordance 

with Bankruptcy Rule 9006(a). 
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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. 

 

 
                KATHY A. SURRATT-STATES 
                      Chief United States Bankruptcy Judge 
 
DATED:  April 5, 2017 
St. Louis, Missouri 
 
 
Order Prepared By: 
 
Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland and Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
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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 BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 
 
In Re:       ) 

) 
Payless Holdings LLC, et al.,   ) Case No. 17-42267-659   
      ) Chapter 11 
      )          
   Debtors.  ) Jointly Administered 
       
 

ORDER AUTHORIZING PAYLESS HOLDINGS LLC TO 
ACT AS FOREIGN REPRESENTATIVE ON BEHALF OF THE DEBTORS’ ESTATES 

Upon the Motion For An Order Authorizing Payless Holdings LLC To Serve As 

Foreign Representative On Behalf Of The Debtors’ Estates (the “Motion”)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 81-9.01(B)(1) of the Local Rules of 

the United States District Court for the Eastern District of Missouri; and this Court having found 

that this is a core proceeding pursuant to 28 U.S.C. § 157(b)(2), and that this Court may enter a 

final order consistent with Article III of the United States Constitution; and this Court having 

                                                 
1  Capitalized terms used but not otherwise defined in this Motion shall have the meanings ascribed to such 

terms elsewhere in the Motion or in the First Day Declaration, as applicable. 
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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 

these Chapter 11 Cases as a “foreign main proceeding” and Payless as a “foreign representative” 

pursuant to the CCAA, and to recognize and give full force and effect in all provinces and 

territories of Canada to this Order. 
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5. Notwithstanding the relief granted herein and any actions taken hereunder, 

nothing contained in the Motion or this Order shall constitute, nor is it intended to constitute, an 

admission as to the validity or priority of any claim or lien against the Debtors, a waiver of the 

Debtors’ rights to subsequently dispute such claim or lien, or the assumption or adoption of any 

agreement, contract, or lease under section 365 of the Bankruptcy Code. 

6. The terms and conditions of this Order shall be immediately effective and 

enforceable upon its entry. 

7. Notice of the Motion satisfies the requirements of Bankruptcy Rule 6004(a). 

8. Notwithstanding 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. 

 
                KATHY A. SURRATT-STATES 
                     Chief United States Bankruptcy Judge 
 
DATED:  April 5, 2017 
St. Louis, Missouri  

 

Order Prepared by: 

Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
St. Louis, MO 63105 
Telephone:  (314) 621-5070 
Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
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Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP   
Kirkland & Ellis International LLP 
300 North LaSalle Street 
Chicago, Illinois 60654 
Telephone:  (312) 862-2000 
Facsimile:  (312) 862-2200 
Email:  will.guerrieri@kirkland.com 
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UNITED STATES BANKRUPTCY COURT 
EASTERN DISTRICT OF MISSOURI 

EASTERN DIVISION 

      ) 
In re:      ) Case No. 17-42267-659 
      ) Chapter 11 
PAYLESS HOLDINGS LLC, et al.,  ) 
    ) Jointly Administered 
 Debtors.  )  
    )  
    ) 
    ) Docket No.: 36 

 
 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO 
OBTAIN POSTPETITION FINANCING, (II) AUTHORIZING 

THE DEBTORS TO USE CASH COLLATERAL, (III) GRANTING 
LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE 
EXPENSE STATUS, (IV) GRANTING ADEQUATE PROTECTION 

TO THE PREPETITION LENDERS, (V) MODIFYING THE AUTOMATIC STAY, 
(VI) SCHEDULING A FINAL HEARING, AND (VII) GRANTING RELATED RELIEF  

Upon the motion, dated April 4, 2017 (the “DIP Motion”) of Payless Inc. f/k/a Collective 

Brands, Inc. (the “Lead Borrower”) on behalf of itself and its affiliated debtors and debtors-in-

possession (collectively, the “Debtors”) in the above-captioned Chapter 11 cases (collectively, 

the “Cases”), seeking entry of an order (this “Interim Order”) and a Final Order (as defined 

herein) pursuant to sections 105, 361, 362, 363, 364(c)(l), 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 

superpriority basis (the “DIP ABL Credit Facilities,” consisting of a senior secured superpriority 
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revolving credit facility in the aggregate principal amount of up to $245,000,000 (and a senior 

secured superpriority first in last out revolving credit facility in the aggregate principal amount of 

up to 60,000,000 (the “Tranche A-1 Credit Facility”) (the “DIP Tranche A Credit Facility”) and 

the loans under the DIP ABL Credit Facilities, the “DIP ABL Loans”) pursuant to the terms and 

conditions of that certain Debtor-in-Possession Credit Facility, (as the same may be amended, 

restated, supplemented, or otherwise modified from time to time, the “DIP ABL Agreement”), 

by and among the Lead Borrower, the other 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 Term Loan Documents (as defined below), as applicable. 

2 Upon entry of the Final Order, all “Tranche A Loans” and “Tranche A-1 Loans” (as each such term is 
defined in the Prepetition Revolver Agreement referred to below) and all accrued and unpaid interest 
thereon and fees and expenses shall be fully-rolled into the DIP ABL Credit Facilities and shall constitute 
DIP ABL Obligations hereunder. 
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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 Secured Debtor-in-

Possession Term Loan and Guarantee Agreement (as the same may be amended, restated, 

supplemented, or otherwise modified from time to time, the “DIP Term Loan Agreement,” and 

together with the DIP ABL 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 

ABL Agent and Tranche A-1 Agent, collectively, the “DIP Agents”) for and on behalf of itself 
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and the DIP Term Loan Lenders, substantially in the form of Exhibit B, attached to the DIP 

Motion; 

(v) authorizing the Debtors party thereto to execute and deliver the DIP Term Loan 

Agreement and any other agreements and documents related thereto (collectively with the DIP 

Term Loan Agreement, the “DIP Term Loan Documents,” and together with the DIP ABL 

Documents, the “DIP Documents”), by and among the Borrowers, the Guarantors party thereto 

from time to time, the DIP Term Loan Lenders and the DIP Term Loan Agent, and to perform 

such other acts as may be necessary or desirable in connection with the DIP Term Loan 

Documents; 

(vi) granting the DIP Term Loan Facility and all obligations owing thereunder and 

under the DIP Term Loan Documents to the DIP Term Loan Agent and DIP Term Loan Lenders 

(collectively, and including all “Obligations” as described in the DIP Term Loan Agreement, the 

“DIP Term Loan Obligations,” and together with the DIP ABL Obligations, the “DIP 

Obligations”) allowed superpriority administrative expense claim status in each of the Cases and 

any Successor Cases (as defined herein); 

(vii) granting to the DIP Agents, for the benefit of themselves and the DIP Lenders, 

automatically perfected security interests in and liens on all of the DIP ABL Collateral (as 

defined herein), or DIP Term Collateral (as defined herein), as applicable, including, without 

limitation, all property constituting “Cash Collateral” as defined in section 363(a) of the 

Bankruptcy Code, which liens shall be subject to the priorities set forth herein; 

(viii) authorizing and directing the Debtors to pay the principal, interest, fees, expenses 

and other amounts payable under the DIP Documents as such become due, including, without 

limitation, letter of credit fees (including issuance and other related charges), continuing 
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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 Entry of Interim and Final 

Orders (I) Authorizing the Debtors to Obtain Postpetition Financing, (II) Authorizing the 

Debtors to Use Cash Collateral, (III) Granting Liens and Providing Superpriority Administrative 

Expense Status, (IV) Granting Adequate Protection to the Prepetition Lenders, (V) Modifying the 

Automatic Stay, (VI) Scheduling a Final Hearing, and (VII) Granting Related Relief 

(the “Suckow Declaration”) the DIP Documents, the First Day Declaration, and the evidence 

submitted and argument made at the interim hearing (the “Interim Hearing”); and notice of the 
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Interim Hearing having been given in accordance with Bankruptcy Rules 2002, 4001(b), (c) and 

(d), and all applicable Local Rules; and the Interim Hearing having been held and concluded; and 

all objections, if any, to the interim relief requested in the DIP Motion having been withdrawn, 

resolved or overruled by the Court; and it appearing that approval of the interim relief requested 

in the DIP Motion is necessary to avoid immediate and irreparable harm to the Debtors and their 

estates pending the Final Hearing, and otherwise is fair and reasonable and in the best interests of 

the Debtors, their estates and all parties-in-interest, and is essential for the continued operation of 

the Debtors’ businesses and the preservation of the value of the Debtors’ assets; and it appearing 

that the Debtors’ entry into the DIP 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 

OF LAW: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 “Court”). 

B. Debtors in Possession.  The Debtors have continued in the management and 

operation of their businesses and properties as debtors in possession pursuant to sections 1107 

and 1108 of the Bankruptcy Code. 

                                                 
3 The findings and conclusions set forth herein constitute the Court’s findings of fact and conclusions of 
law pursuant to Bankruptcy Rule 7052, made applicable to this proceeding pursuant to Bankruptcy Rule 
9014.  To the extent that any of the following findings of fact constitute conclusions of law, they are 
adopted as such.  To the extent any of the following conclusions of law constitute findings of fact, they 
are adopted as such. 
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C. Jurisdiction and Venue.  This Court has jurisdiction over the Cases, the DIP 

Motion and the parties and property affected hereby pursuant to 28 U.S.C. §§ 157 and 1334.  

Consideration of the Motion constitutes a core proceeding pursuant to 28 U.S.C. § 157(b)(2).  

This Court may enter a final order consistent with Article 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) Prepetition Revolver Facility.  Pursuant to that certain Credit Agreement 

dated as of October 9, 2012 (as amended, restated, supplemented, or otherwise modified from 

time to time, the “Prepetition Revolver Agreement,” and collectively with any other agreements 

and documents executed or delivered in connection therewith, each as may be amended, restated, 
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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-1 Loans” outstanding under the Prepetition Revolver 

Facility was not less than $186,431,792.97, including: (a) not less than $131,431,792.97 with 

respect to “Tranche A Loans”, and (b) not less than $55,000,000 with respect to “Tranche A-1 

Loans”, and the aggregate undrawn amount of all outstanding “Letters of Credit” under the 

Prepetition Revolver Facility were not less than $30,489,946.75 (each as defined in the 

Prepetition Revolver Agreement) (collectively, together with accrued and unpaid interest, and 

outstanding letters of credit, any reimbursement obligations (contingent or otherwise) in respect 

of letters of credit, any fees, expenses and disbursements (including, without limitation, 

attorneys’ fees, accountants’ fees, auditor fees, appraisers’ fees and financial advisors’ fees, and 

related expenses and disbursements), treasury, cash management, bank product and derivative 
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obligations, indemnification obligations, guarantee obligations, and other charges, amounts and 

costs of whatever nature owing, whether or not contingent, whenever arising, accrued, accruing, 

due, owing, or chargeable in respect of any of the Borrower’s and certain of the Guarantors’ 

obligations pursuant to the Prepetition Revolver Documents, including all “Obligations” as 

defined in the Prepetition Revolver Agreement, the “Prepetition Revolver Obligations”). 

(iii) Prepetition Revolver Liens and Prepetition ABL Priority Collateral.  As 

more fully set forth in the Prepetition Revolver Documents, prior to the Petition Date, the 

Borrowers and certain of the Guarantors granted to the Prepetition Revolver Agent, for the 

benefit of itself and the Prepetition Revolver Parties, a security interest in and continuing lien on 

(the “Prepetition Revolver Liens”) substantially all of their assets and property, including, 

without limitation, (a) a first priority security interest in and continuing lien on the ABL Priority 

Collateral (as defined in that certain Intercreditor Agreement referred to below) (which, for the 

avoidance of doubt, includes Cash Collateral) and 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 Priority Collateral”), and (b) a third priority security interest 

in and continuing lien on the Term Priority Collateral (as defined in that certain Intercreditor 

Agreement referred to below) and proceeds and products of any of the foregoing (collectively, 

the “Prepetition Term Priority Collateral,” and together with the Prepetition ABL Priority 

Collateral, the “Prepetition Collateral”).   

(iv) Prepetition Term Loan Facilities.  Pursuant to (A) that certain First Lien 

Term Loan and Guarantee Agreement dated as of March 11, 2014 (as amended, restated or 

otherwise modified from time to time, the “Prepetition TL First Lien Agreement,” and 

collectively with any other agreements and documents executed or delivered in connection 
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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 Prepetition TL Second 

Lien Agent, the “Prepetition TL Second Lien Parties”, and together with the Prepetition TL First 

Case 17-42267    Doc 69    Filed 04/05/17    Entered 04/05/17 17:53:46    Main Document  
    Pg 10 of 77



 

- 11 - 

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 defined in the 
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Prepetition Term Loan Agreements, the “Prepetition Term Loan Obligations,” and together with 

the Prepetition Revolver Obligations, the “Prepetition Secured Obligations”). 

(vi) Prepetition Term Loan Liens and Prepetition Term Loan Primary 

Collateral.  As more fully set forth in the Prepetition Term Loan Documents, prior to the Petition 

Date, the Borrowers and the Guarantors (as defined therein) (collectively, the “Prepetition Term 

Loan Credit Parties”) granted to the Prepetition TL First Lien Agent, for the benefit of itself and 

the Prepetition TL First Lien Lenders and granted to the TL Second Lien Agent for the benefit of 

itself and the Prepetition TL Second Lien Lenders, security interests in and continuing liens on 

(the “Prepetition 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 Term 

Priority Collateral (subject to the priorities among the Prepetition Term Loan Lenders as set forth 

in the Prepetition Term Loan Documents, including that certain Term Loan Intercreditor 

Agreement (as defined herein)), and (b) second and third priority security interests in and 

continuing liens on the Prepetition ABL Priority Collateral. 

(vii) Priority of Prepetition Liens; Intercreditor Agreements.  The Prepetition 

Revolver Agent, the Prepetition TL First Lien Agent, the Prepetition TL Second Lien Agent and 

others entered into that certain Intercreditor Agreement dated as of March 11, 2014 as may be 

further amended, restated, supplemented, or otherwise modified in accordance with its terms, 

the “Intercreditor Agreement”) to govern the respective rights, interests, obligations, priority, and 

positions of the Prepetition Revolver Parties and the Prepetition Term Loan Parties with respect 

to the assets and properties of the Debtors and other obligors.  Each of the Borrowers and 

Guarantors under the Prepetition Documents acknowledged and agreed to the Intercreditor 
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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, Perfection and Priority of Prepetition Revolver Liens and 

Prepetition Revolver Obligations.  The Debtors acknowledge and agree that as of the Petition 

Date: (a) the Prepetition Revolver Liens on the Prepetition Collateral were valid, binding, 

enforceable, non-avoidable and properly perfected and were granted to, or for the benefit of, the 

Prepetition Revolver Parties for fair consideration and reasonably equivalent value; (b) the 

Prepetition Revolver Liens were senior in priority over any and all other liens on the Prepetition 

Collateral, subject only to (1) the Prepetition Term Loan Liens on the Prepetition Term Loan 

Priority Collateral, and (2) certain liens otherwise permitted by the Prepetition Revolver 

Documents (solely to the extent any such permitted liens were valid, properly perfected, non- 

avoidable and senior in priority to the Prepetition Revolver Liens as of the Petition Date, 

the “Prepetition Revolver Permitted Prior Liens”); (c) the Prepetition Revolver Obligations 

constitute legal, valid, binding, and non-avoidable obligations of the Prepetition Revolver Loan 

Parties enforceable in accordance with the terms of the applicable Prepetition Revolver 

Documents; (d) no offsets, challenges, objections, defenses, claims or counterclaims of any kind 

or nature to any of the Prepetition Revolver Liens or Prepetition Revolver Obligations exist, and 

no portion of the Prepetition Revolver Liens or Prepetition Revolver Obligations is subject to any 

challenge or defense including, without limitation, avoidance, disallowance, disgorgement, 

recharacterization, or subordination (equitable or otherwise) pursuant to the Bankruptcy Code or 
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applicable non- bankruptcy law; (e) the Debtors and their estates have no claims, objections, 

challenges, causes of action, and/or choses in action, including without limitation, avoidance 

claims under Chapter 5 of the Bankruptcy Code or applicable state law equivalents or actions for 

recovery or disgorgement, against any of the Prepetition Revolver Parties or any of their 

respective affiliates, agents, attorneys, advisors, professionals, officers, directors and employees 

arising out of, based upon or related to the Prepetition Revolver Facility; (f) the Debtors have 

waived, discharged, and released any right to challenge any of the Prepetition Revolver 

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 (1) the Prepetition Revolver Liens on the 

Prepetition ABL Priority Collateral and (2) certain liens otherwise permitted by the Prepetition 

Term Loan Documents (solely to the extent any such permitted liens were valid, properly 

perfected, non-avoidable and senior in priority to the Prepetition Term Loan Liens as of the 

Petition Date, the “Prepetition Term Loan Permitted Prior Liens,” and together with the 
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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 Term Loan 

Obligations is subject to any challenge or defense including, without limitation, avoidance, 

disallowance, disgorgement, recharacterization, or subordination (equitable or otherwise) 

pursuant to the Bankruptcy Code or applicable non-bankruptcy law; (e) the Debtors and their 

estates have no claims, objections, challenges, causes of action, and/or choses in action, 

including without limitation, avoidance claims under Chapter 5 of the Bankruptcy Code or 

applicable state law equivalents or actions for recovery or disgorgement, against any of the 

Prepetition Term Loan Parties, or any of their respective affiliates, agents, attorneys, advisors, 

professionals, officers, directors and employees arising out of, based upon or related to the 

Prepetition Term Loan Facilities; (f) the Debtors have waived, discharged, and released any right 

to challenge any of the Prepetition Term Loan Obligations, the priority of the Debtors’ 

                                                 
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 any alleged 
Permitted Prior Lien and/or security interests.  The right of a seller of goods to reclaim such goods under 
section 546(c) of the Bankruptcy Code is not a Permitted Prior Lien and is expressly subject to the 
Prepetition Liens and DIP Liens. 
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obligations thereunder, and the validity, extent, and priority of the liens securing the Prepetition 

Term Loan 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. Intercreditor 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 

modified by the terms of this Interim Order or the DIP Documents, unless expressly set forth 
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herein.  The DIP ABL Credit Facilities are an ABL Credit Agreement as that term is used in the 

Intercreditor Agreement, and any repayment of the Prepetition Revolver Obligations pursuant to 

this Interim Order shall not be deemed to constitute a “Discharge of the ABL Obligations” as 

such term is defined in the Intercreditor Agreement.  The DIP Term Loan Facility is a First Lien 

Term Credit Agreement as that term is used in the Intercreditor Agreement, and any repayment 

of the Prepetition Term Loan Obligations pursuant to this Interim Order shall not be deemed to 

constitute a “discharge” of Prepetition Term Loan Obligations. 

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 priming of the 

Prepetition Term Loan Liens of the Prepetition Term Loan Parties on the Prepetition Collateral 
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under section 364(d) of the Bankruptcy Code, as contemplated by the DIP Facilities and as 

further described below, will enable the Debtors to obtain the DIP Facilities and to continue to 

operate their businesses to the benefit of their estates and creditors.  The Prepetition Revolver 

Parties and the Prepetition Term Loan Parties are each entitled to receive adequate protection as 

set forth in this Interim Order pursuant to sections 361, 363, and 364 of the Bankruptcy Code, for 

any diminution in value (“Diminution in Value”) of each of their respective interests in the 

Prepetition Collateral (including Cash Collateral). 

(iii) Need for Postpetition 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.. 

(iv) No Credit Available on More Favorable Terms.  The DIP Facilities are the 

best source of debtor in possession financing available to the Debtors.  Given their current 
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financial condition, financing arrangements, and capital structure, the Debtors have been and 

continue to be unable to obtain financing from sources other than the DIP Lenders on terms more 

favorable than the DIP Facilities.  The Debtors are unable to obtain unsecured credit allowable 

under Bankruptcy Code section 503(b)(1) as an administrative expense.  The Debtors have also 

been unable to obtain: (a) unsecured credit having priority over that of administrative expenses 

of the kind specified in sections 503(b), 507(a) and 507(b) of the Bankruptcy Code; (b) credit 

secured solely by a lien on property of the Debtors and their estates that is not otherwise subject 

to a lien; or (c) credit secured solely by a junior lien on property of the Debtors and their estates 

that is subject to a lien.  Financing on a postpetition basis is not otherwise available without 

granting the DIP Agents, for the benefit of themselves and the DIP Lenders: (1) perfected 

security interests in and liens on (each as provided herein) all of the Debtors’ existing and 

after-acquired assets with the priorities set forth in paragraph 6 hereof, (2) superpriority claims 

and liens, and (3) the other protections set forth in this Interim Order. 

(v) Use of proceeds of the DIP Facilities.  As a condition to entry into the DIP 

Documents, the extension of credit under the DIP Facilities and the authorization to use Cash 

Collateral, the DIP Agents, the DIP Lenders, and the Prepetition Secured Parties require, and the 

Debtors have agreed, that proceeds of the DIP Facilities shall be used, in each case in a manner 

consistent with the terms and conditions of this Interim Order and the DIP Documents and in 

accordance with the budget (as the same may be modified from time to time consistent with the 

terms of the DIP Documents and subject to such variances as permitted in the DIP Agreements, 

the “Budget”),5 solely for: (a) working capital and letters of credit; (b) other general corporate 

purposes of the Debtors; (c) permitted payment of costs of administration of the Cases; (d) 

                                                 
5 A copy of the initial Budget is attached hereto as Exhibit 1. 
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payment of such prepetition expenses as consented to by the DIP Agents and the Required DIP 

Lenders, 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 of the Prepetition Revolver Obligations upon entry of a Final Order, subject to the rights 

preserved in paragraph 42 of this Interim Order; and (h) payment of the Carve Out shall be in 

accordance with paragraph 39 of this Interim Order.  The reduction of the Prepetition Revolver 

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 

Prepetition Revolver Lenders, the Prepetition Term Loan Agent and the Prepetition Term Loan 

Lenders have agreed that, as of and commencing on the date of the Interim Hearing, the Debtors 

shall apply the proceeds of DIP Collateral in accordance with this Interim Order and the 

Intercreditor Agreements. 

(vii) Canadian Recognition Proceeding.  Following the issuance of this Interim 

Order and certain related interim orders being sought in connection with the filing of the Cases, 
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Payless Holdings LLC as the foreign representative of the Debtors intends to commence 

recognition proceedings in Canada under Part IV of the Companies’ Creditors Arrangement Act 

(Canada), R.S.C. 1985, c 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 11-14 herein, (b) current payment of 

interest at the default rate, fees and expenses (including without limitation, legal and other 

professionals’ fees and expenses of the Prepetition Revolver Agent, Tranche A-1 Agent and 

Prepetition Revolver Lenders, whether arising before or after the Petition Date), and (c) 

payments in the amount of principal due under the Prepetition Revolver Agreement, consistent 

with paragraph 15, herein; (ii) the Prepetition TL First Lien 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 claims, as more fully set forth in 

paragraphs 11-14 herein. 
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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 Term Loan Parties’ agreement 

that their liens shall be subject to the Carve Out and subordinate to the DIP Term Loan Liens 

and, in the case of the ABL Priority Collateral, subordinate to the DIP ABL Liens, (a) subject to 

entry of a Final Order, the Prepetition Revolver Parties and Prepetition Term Loan Parties are 

each entitled to a waiver of any “equities of the case” exception under section 552(b) of the 

Bankruptcy Code, and (b) subject to entry of a Final Order, the DIP Agents, DIP Lenders, 

Prepetition Revolver Parties and Prepetition Term Loan Parties are each entitled to a waiver of 

the provisions of section 506(c) of the Bankruptcy Code. 

L. Good Faith of the DIP Agents and DIP Lenders. 

(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 

essential to the Debtors’ estates, that the DIP Agents and DIP Lenders are extending credit to the 
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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 

terms and conditions of the DIP Facilities and the DIP Documents, and the fees paid and to be 

paid thereunder, are fair, reasonable, and the best available to the Debtors under the 

circumstances, are ordinary and appropriate for secured financing to debtors in possession, 

reflect the Debtors’ exercise of prudent business judgment consistent with their fiduciary duties, 

and are supported by reasonably equivalent value and consideration.  The terms and conditions 

of the DIP Facilities and the use of Cash Collateral were negotiated in good faith and at arms’ 

length among the Debtors, DIP Agents, DIP Lenders, Prepetition Revolver Parties and 

Prepetition Term Loan Parties, with the assistance and counsel of their respective advisors.  Use 

of Cash Collateral and credit to be extended under the DIP Facilities shall be deemed to have 

been allowed, advanced, made, or extended in good faith by the DIP Agents, DIP Lenders, 

Prepetition Revolver Parties, and Prepetition Term Loan Parties within the meaning of section 

364(e) of the Bankruptcy Code. 

M. Immediate Entry.  Sufficient cause exists for immediate entry of this Order 

pursuant to Bankruptcy Rule 4001(c)(2). 

N. Interim Hearing.  Notice of the Interim Hearing and the relief requested in the 

DIP Motion has been provided by the Debtors, whether by facsimile, electronic mail, overnight 

courier or hand delivery, to certain parties-in-interest, including, among others: (i) the U.S. 

Trustee, (ii) those entities or individuals included on the Debtors’ list of 50 largest unsecured 
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creditors on a consolidated basis, (iii) counsel to the Prepetition Revolver Agent, (iv) counsel to 

the Tranche A-1 Agent, (v) counsel to the Prepetition Term Loan Agents; (vi) counsel to certain 

of the Prepetition TL First Lien Lenders (the “Prepetition TL First Lien Ad Hoc Group”); and 

(vii) all other parties entitled to notice under the Local Rules.  The Debtors have made 

reasonable efforts to afford the best notice possible under the circumstances and no other notice 

is required in connection with the relief set forth in this Interim Order. 

Based upon the foregoing findings and conclusions, the DIP Motion and the record 

before the Court with respect to the DIP Motion, and after due consideration and good and 

sufficient cause appearing therefor, 

IT IS HEREBY ORDERED THAT: 

1. Interim Financing Approved.  The DIP Motion is granted, the Interim 

Financing (as defined herein) is authorized and approved, and the use of Cash Collateral on an 

interim basis is authorized, in each case, subject to the terms and conditions set forth in this 

Interim Order.  All objections to this Interim Order to the extent not withdrawn, waived, settled 

or resolved are hereby denied and overruled. 

DIP Facilities Authorization 

2. Authorization of the DIP Financing.  The 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 the DIP 

Documents.  The Debtors are hereby authorized and directed to pay, in accordance with this 

Case 17-42267    Doc 69    Filed 04/05/17    Entered 04/05/17 17:53:46    Main Document  
    Pg 24 of 77



 

- 25 - 

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 

this Interim Order, the Debtors are hereby authorized to request extensions of credit (in the form 

of loans and letters of credit) up to an aggregate outstanding principal amount of not greater than 
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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 under the DIP 

Documents (including any DIP Obligation or DIP Liens (as defined below), and including in 
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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 

limitation, all of the issued and outstanding capital stock of each of its subsidiaries), furniture, 

fixtures, equipment, goods, franchise rights, trade names, trademarks, servicemarks, copyrights, 
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patents, intellectual property, general intangibles, rights to the payment of money (including, 

without limitation, tax refunds and any other extraordinary payments), supporting obligations, 

guarantees, letter of credit rights, commercial tort claims, causes of action and all substitutions, 

books and records related to the foregoing, accessions and proceeds of the foregoing, wherever 

located, including insurance or other proceeds, (b) all owned real property interests and all 

proceeds of leased real property, (c) the proceeds of any avoidance actions brought pursuant to 

section 549 of the Bankruptcy Code to recover any post-petition transfer of DIP Collateral and, 

upon entry of a Final Order, proceeds of any other avoidance actions brought pursuant to Chapter 

5 of the Bankruptcy Code and (d) subject to entry of a Final Order, the Debtors’ rights under 

section 506(c) of the Bankruptcy Code and the proceeds thereof and including all DIP Collateral 

that was not otherwise subject to valid, perfected, enforceable and unavoidable liens on the 

Petition Date.  Notwithstanding the foregoing, DIP Collateral shall not include the Debtors’ real 

property leases but shall include all proceeds of such leases.  DIP Collateral that is of a type that 

would be ABL Priority Collateral (as defined the Intercreditor Agreement) and the proceeds and 

products thereof shall in each case, constitute “DIP ABL Primary Collateral”, and DIP Collateral 

that is of a type that would be Term Priority Collateral (as defined in the Intercreditor 

Agreement) and the proceeds and products thereof and shall, in each case, constitute “DIP Term 

Loan Primary Collateral.” 

6. DIP Lien Priority.  The DIP Liens securing the DIP ABL Obligations 

(the “DIP ABL Liens”) are valid, automatically perfected, non-avoidable, senior in priority and 

superior to any security, mortgage, collateral interest, lien or claim to any of the DIP Collateral, 

except that the DIP ABL Liens shall be subject to the Carve Out, a Lien in a maximum amount 

of $500,000 granted by the Canadian Court on DIP Collateral of the Canadian Loan Parties to 
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secure professional fees and expenses of Alvarez & Marsal Canada Inc. as information officer 

(the “Information Officer”) and counsel to the Information Officer (the “Administration 

Charge”), a Lien in a maximum amount of $1,400,000 granted by the Canadian Court on DIP 

Collateral of the Canadian Loan Parties to secure the repayment of prepetition claims of 

arms’-length unsecured creditors of the Canadian Loan Parties existing as of the date of the 

issuance of the Canadian Recognition Order (the “Canadian Unsecured Creditors Charge”), and 

shall otherwise be junior only to: (i) as to the DIP ABL Primary Collateral, Permitted Prior 

Liens; and (ii) as to the DIP Term Loan Primary Collateral, (A) Permitted Prior Liens; (B) the 

DIP Term Loan Liens (as defined herein); (C) the Prepetition Term Loan Liens; and (D) the 

Prepetition Term Loan Adequate Protection Liens.  The DIP Liens securing the DIP Term Loan 

Obligations (the “DIP Term Loan Liens”) are valid, automatically perfected, non-avoidable, 

senior in priority and superior to any security, mortgage, 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), 

and/or upon the dismissal of any of the Cases or Successor Cases.  The DIP Liens shall not be 

subject to section 510, 549 or 550 of the Bankruptcy Code.  No lien or interest avoided and 
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preserved for the benefit of the estate pursuant to section 551 of the Bankruptcy Code shall be 

pari passu with or senior to the DIP Liens.  For greater certainty and notwithstanding any other 

provision of this Interim Order, the assets of the Canadian Loan Parties shall not be subject to the 

DIP Term Loan Liens or the Adequate Protection Liens (as defined herein), and the Canadian 

Loan Parties shall not be subject to the Adequate Protection Superpriority Claims (as defined 

herein). 

7. Superpriority Claims.  Upon entry of this Interim Order, the DIP Agents 

and DIP Lenders are hereby granted, pursuant to Section 364(c)(1) of the Bankruptcy Code, 

allowed superpriority administrative expense claims in each of the Cases and any Successor 

Cases (collectively, the “DIP Superpriority Claims”) for all DIP Obligations: (a) except as set 

forth herein, with priority over any and all administrative expense claims and unsecured claims 

against the Debtors or their estates in any of the Cases and any Successor Cases, at any time 

existing or arising, of any kind or nature whatsoever, including, without limitation, 

administrative expenses of the kinds specified in or ordered pursuant to Bankruptcy Code 

Sections 105, 326, 328, 330, 331, 364, 503(a), 503(b), 507(a), 507(b), 546(c), 546(d), 726, 1113 

and 1114, and any other provision of the Bankruptcy Code, as provided under Section 364(c)(1) 

of the Bankruptcy Code; and (b) which shall at all times be senior to the rights of the Debtors 

and their estates, and any successor trustee or other estate representative to the extent permitted 

by law.  Notwithstanding the foregoing, the DIP Superpriority Claims shall be pari passu with 

each other, without otherwise impairing the lien priorities as set forth herein, and subject to the 

Carve Out, the Administration Charge, and the Canadian Unsecured Creditors Charge. 

8. No Obligation to Extend Credit.  Except as required to fund the Carve Out 

as set forth in paragraph 39, the DIP Agents and DIP Lenders shall have no obligation to make 
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any loan or advance, or to issue, amend, renew or extend any letters of credit or bankers’ 

acceptance under the DIP Documents, unless all of the conditions precedent to the making of 

such extension of credit or the issuance, amendment, renewal or extension of such letter of credit 

or bankers’ acceptance under the DIP Documents and this Interim Order have been satisfied in 

full or waived by the DIP ABL Agent (in its sole discretion), DIP Term Loan Agent (acting at 

the direction of the Required DIP Term Lenders), as applicable, and in accordance with the terms 

of the DIP ABL Agreement and the DIP Term Loan Agreement. 

9. Use of Proceeds of DIP Facilities.  From and after the Petition Date, the 

Debtors shall use advances of credit under the DIP Facilities, in accordance with the Budget, 

only for the purposes specifically set forth in this Interim Order and the DIP Documents, and in 

compliance with the terms and conditions in this Interim Order and the DIP Documents. 

Authorization to Use Cash Collateral 

10. Authorization to Use Cash Collateral.  Subject to the terms and conditions 

of this Interim Order, the DIP Facilities and the DIP Documents and in accordance with the 

Budget, the Debtors are authorized to use Cash Collateral until the DIP Termination Date (as 

defined herein); provided, however, that during the Remedies Notice Period (as defined herein) 

the Debtors may use Cash Collateral in accordance with the terms and provisions of the Budget 

solely to meet payroll obligations and pay expenses critical to the administration of the Debtors’ 

estates in accordance with the Budget, as agreed by the DIP Agents and the Required DIP 

Lenders in reasonable discretion.  Nothing in this Interim Order shall authorize the disposition of 

any assets of the Debtors or their estates outside the ordinary course of business, or any Debtor’s 

use of any Cash Collateral or other proceeds resulting therefrom, except as permitted in this 

Interim Order, the DIP Facilities, the DIP Documents, and in accordance with the Budget. 

11. Adequate Protection Liens. 
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(i) Prepetition Revolver Adequate Protection Liens.  Pursuant to 

Sections 361, 363(e) and 364(d) of the Bankruptcy Code, as adequate protection of the interests 

of the Prepetition Revolver Parties in the Prepetition Collateral against any Diminution in Value 

of such interests in the Prepetition Collateral, the DIP ABL Loan Parties hereby grant to the 

Prepetition Revolver Agent, for the benefit of itself and the Prepetition Revolver Parties, 

continuing valid, binding, enforceable and perfected postpetition security interests in and liens on 

the DIP ABL Collateral (the “Prepetition Revolver Adequate Protection Liens”). 

(ii) Prepetition Term Loan Adequate Protection Liens.  Pursuant to 

Sections 361, 363(e) and 364(d) of the Bankruptcy Code, as adequate protection of the interests 

of the Prepetition Term Loan Parties in the Prepetition Collateral against any Diminution in 

Value of such interests in the Prepetition Collateral, the Prepetition Term Loan Credit Parties 

hereby grant to (x) the Prepetition TL First Lien Agent, on behalf of itself and the Prepetition TL 

First Lien Parties and (y) the Prepetition TL Second Lien Agent, on behalf of itself and the 

Prepetition TL Second Lien Parties, continuing valid, binding, enforceable and perfected 

postpetition security interests in and liens on the DIP Term Collateral (the “Prepetition Term 

Loan Adequate Protection 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 (1) Permitted Prior Liens; (2) the DIP ABL Liens; and (3) the Prepetition 

Revolver Liens; and (b) with respect to the DIP Term Loan Primary Collateral (1) Permitted 

Prior Liens; (2) the DIP Term Loan Liens; (3) the Prepetition Term Loan Liens; (4) the 

Case 17-42267    Doc 69    Filed 04/05/17    Entered 04/05/17 17:53:46    Main Document  
    Pg 32 of 77



 

- 33 - 

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 (1) 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 

to section 551 of the Bankruptcy Code shall be pari passu with or senior to the Prepetition Liens 

or the Adequate Protection Liens. 
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13. Adequate Protection Superpriority Claims. 

(i) Prepetition Revolver Superpriority Claim.  As further adequate 

protection of the interests of the Prepetition Revolver Parties in the Prepetition Collateral against 

any Diminution in Value of such interests in the Prepetition Collateral, the Prepetition Revolver 

Agent, on behalf of itself and the Prepetition Revolver Parties, is hereby granted as and to the 

extent provided by section 507(b) of the Bankruptcy Code an allowed superpriority 

administrative expense claim in each of the Cases and any Successor Cases (the “Prepetition 

Revolver Superpriority Claim”). 

(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 Superpriority Claims.  Except as set 

forth herein, the Adequate Protection Superpriority Claims shall have priority over all 

administrative expense claims and unsecured claims against the Debtors or their estates, now 

existing or hereafter arising, of any kind or nature whatsoever, including, without limitation, 

administrative expenses of the kinds specified in or ordered pursuant to Sections 105, 326, 328, 

330, 331, 503(a), 503(b), 507(a), 506(c) (subject to entry of the Final Order), 507(b), 546(c), 
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546(d), 726, 1113 and 1114 of the Bankruptcy Code; provided, however, that the Adequate 

Protection Superpriority Claims shall be pari passu with each other, without otherwise impairing 

the lien priorities as set forth herein, and subject to the Carve Out and junior to the DIP 

Superpriority Claims.  

15. Adequate Protection Payments and Protections for Prepetition Revolver 

Parties.  As further adequate protection (the “Prepetition Revolver Adequate Protection 

Payments”), the Debtors are authorized and directed to provide adequate protection to the 

Prepetition Revolver Parties in the form of payment in cash (and as to fees and expenses, without 

the need for the filing of a formal fee application) of (i) interest, at the default rate, (ii) principal 

due under the Prepetition Revolver Documents, subject to the rights preserved in paragraph 42 

below including payments pursuant to paragraph 23 hereof, (iii) immediately upon entry of this 

Interim Order, payment of the reasonable fees, expenses, and disbursements (including without 

limitation, the fees, expenses, and disbursements of counsel and third-party consultants and other 

vendors, including without limitation, financial advisors and auditors) incurred by the Prepetition 

Revolver Agent arising prior to the Petition Date, (iv) the reasonable fees, expenses, and 

disbursements (including without limitation, the fees, expenses, and disbursements of counsel 

and third-party consultants and other vendors, including without limitation, financial advisors 

and auditors) incurred by the Prepetition Revolver Agent and the Prepetition Revolver Lenders 

arising subsequent to the Petition Date; provided, however, following an Event of Default, any 

such payments to the Prepetition Revolver Parties shall be made solely from DIP ABL Primary 

Collateral, and (v) establishment of a segregated account in the control of the Prepetition 

Revolver Agent (the “Prepetition Revolver Indemnity Account”), into which the sum of 

$500,000 of Cash Collateral shall be deposited as security for any reimbursement, 
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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 for the amount 
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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 formal fee applications: (i) immediately upon entry of this 

Interim Order, the reasonable and documented (in summary form) fees, expenses, and 

disbursements (including without limitation, the fees, expenses, and disbursements of counsel 

and third-party consultants and other vendors, including without limitation, financial advisors 

and auditors) incurred by each of the (a) Prepetition TL First Lien Agent, (b) the Consenting 

First Lien Lenders party to the Restructuring Support Agreement as of the Petition Date 

represented by King & Spalding LLP (the “Prepetition First Lien TL Ad Hoc Group”), and 

(c) counsel retained by any Initial Consenting Lender (as such term is defined in the 

Restructuring Support Agreement) prior to the Petition Date subject to the terms and conditions 

set forth in Section 5(v) of the Restructuring Support Agreement arising prior to the Petition 

Date; and (ii) the reasonable fees, expenses, and disbursements (including without limitation, the 

fees, expenses, and disbursements of counsel and third-party consultants and other vendors, 

including without limitation, financial advisors and auditors) incurred by the Prepetition 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 

payments to the Prepetition TL First Lien Parties, Prepetition First Lien TL Ad Hoc Group, or 

any Initial Consenting Lender shall be made solely from the DIP Term Loan Primary Collateral; 
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and provided further, 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; (b) a 

copy (which may be provided through electronic mail or facsimile) of the amendment, 

modification or supplement is provided to counsel to each of the other DIP Agents, a Creditors’ 
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Committee (if appointed), and the U.S. Trustee (collectively, the “Notice Parties”); and (c) the 

amendment, modification or supplement is filed with the Court; provided, however, that neither 

consent of the Notice Parties nor approval of the Court will be necessary to effectuate any such 

amendment, modification or supplement and provided further that such amendment, 

modification or supplement shall be without prejudice to the right of any party in interest to be 

heard. 

19. Budget Maintenance.  The use of borrowings and letters of credit under 

the DIP Facilities shall be in accordance with the Budget and the terms and conditions set forth 

in the DIP Documents.  The Budget and any modification to, or amendment or update of, the 

Budget shall be subject to the approval of, and in form and substance reasonably acceptable to 

the DIP Agents and the Required DIP Lenders in their sole discretion. 

20. Budget Compliance.  The use of borrowings and letters of credit under the 

DIP Facilities shall be in accordance with the Budget and the DIP Documents; provided, 

however, that, in the case of the fees, costs and expenses of the DIP Agents, the Prepetition 

Revolver Agent, the Prepetition TL First Lien Agent, and the Prepetition First Lien TL Ad Hoc 

Group, the Debtors shall pay such fees, costs and expenses in accordance with the DIP 

Documents and this Interim Order without being limited by the Budget.  

21. Modification of Automatic Stay.  The automatic stay imposed under 

section 362(a)(2) of the Bankruptcy Code is hereby modified as necessary to effectuate all of the 

terms and provisions of this Interim Order, including, without limitation, to: (a) permit the 

Debtors to grant the DIP Liens, Adequate Protection Liens, DIP Superpriority Claims, and 

Adequate Protection Superpriority Claims; (b) permit the Debtors to perform such acts as the 

DIP Agents, DIP Lenders, or the Prepetition Agents each may reasonably request to assure the 
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perfection and priority of the liens granted herein; (c) permit the Debtors to incur all liabilities 

and obligations to the DIP Agents, DIP Lenders, Prepetition Revolver Parties and Prepetition 

Term Loan Parties under the DIP Documents, the DIP Facilities and this Interim Order; and 

(d) authorize the Debtors to pay, and the DIP Agents, the DIP Lenders and the Prepetition 

Secured Parties to retain and apply, payments made in accordance with the terms of this Interim 

Order. 

22. Perfection of DIP Liens and Adequate 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 such filing or 

recordation shall be necessary or required in order to create or perfect the DIP Liens, 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 of the Interim 

Hearing, the Debtors shall apply all net proceeds of DIP Collateral that is sold in the ordinary 
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course or liquidated as follows: (a) with respect to DIP ABL Primary Collateral (i) first, 

following the occurrence of an Event of Default (as defined herein), to costs and expenses of the 

DIP ABL Agent; (ii) second, to permanently reduce the Prepetition Revolver Obligations; (iii) 

third, to reduce the DIP ABL Obligations, and (iv) after indefeasible repayment in full in cash of 

the Prepetition Revolver Obligations and the DIP ABL Obligations (including, in each case, 

provision for contingent obligations) and the termination of the DIP ABL Credit Facilities and all 

commitments thereunder, (x) to costs and expenses of the DIP Term Loan Agent, (y) to reduce 

the DIP Term Loan Obligations, and (z) to reduce the Prepetition Term Loan Obligations in 

accordance with the Term Loan Intercreditor Agreement; and (b) with respect to DIP Term Loan 

Primary Collateral, (i) first, to costs and expenses of the DIP Term Loan Agent; (ii) second, to 

reduce the DIP Term Loan Obligations; (iii) 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 

Prepetition Agents shall have provided their prior written consent or all DIP Obligations and all 

Prepetition Secured Obligations have been indefeasibly paid in full in cash and all commitments 

thereunder are terminated, there shall not be entered in any of these Cases, any Successor Cases 
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or the Canadian Cases any order (including any order confirming any plan of reorganization or 

liquidation) that authorizes any of the following: (i) the obtaining of credit or the incurring of 

indebtedness that is secured by a security, mortgage, or collateral interest or other Lien on all or 

any portion of the DIP Collateral or Prepetition Collateral and/or that is entitled to administrative 

priority status, in each case that is superior to or pari passu with the DIP Liens, the DIP 

Superpriority Claims, the Prepetition Liens, the Prepetition Adequate Protection Liens, and/or 

the Adequate Protection Superpriority Claims; (ii) the use of Cash Collateral for any purpose 

other than as permitted in the DIP Documents and this Interim Order, the return of goods 

pursuant to section 546(h) of the Bankruptcy Code (or other return of goods on account of any 

prepetition indebtedness) to any creditor of any Debtor or any creditor’s taking any setoff against 

any of its prepetition indebtedness based upon any such return of goods pursuant to section 553 

of the Bankruptcy Code or otherwise, or (iii) any modification of any of the DIP Agents’, DIP 

Lenders’, or the Prepetition Secured Parties’ rights under this Interim Order, the DIP Documents 

or the Prepetition Documents with respect any DIP Obligations or Prepetition Secured 

Obligations. 

(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 DIP Lenders all such information and documents that any or all of the Debtors are obligated 

(including upon reasonable request by any of the DIP Agents or the DIP Lenders) to provide 

under the DIP Documents or the provisions of this Interim Order, (iii) upon reasonable advance 

notice, permit consultants, advisors and other representatives (including third party 
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representatives) of each of the DIP Agents, the DIP Lenders and the Prepetition Agents to visit 

and inspect any of the Debtors’ respective properties, to examine and make abstracts or copies 

from any of their respective books and records, to tour the Debtors’ business premises and other 

properties, and to discuss, and provide advice with respect to, their respective affairs, finances, 

properties, business operations, and accounts with their respective officers, employees, 

independent public accountants and other professional advisors (other than legal counsel) as and 

to the extent required by the DIP Documents and/or the Prepetition Documents, (iv) permit the 

DIP Agents, the DIP Lenders, and the Prepetition Agents, and their respective consultants, 

advisors and other representatives to consult with the Debtors’ management and advisors on 

matters concerning the Debtors’ businesses, financial condition, operations and assets, and (v) 

upon reasonable advance notice, permit the DIP Agents, the DIP Lenders and the Prepetition 

Agents to conduct, at their discretion and at the Debtors’ cost and expense, field audits, collateral 

examinations, liquidation valuations and inventory appraisals at reasonable times in respect of 

any or all of the DIP Collateral 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 Prepetition Term Loan 

Obligations (as applicable), in each case, including any accrued interest and expenses, in any sale 

of any DIP Collateral or Prepetition Collateral, as applicable, and whether such sale is 

effectuated through Section 363 or 1129 of the Bankruptcy Code, by a Chapter 7 trustee under 

Section 725 of the Bankruptcy Code, or otherwise, subject, in each case, to the rights and duties 

of the parties under the Intercreditor Agreements and to the provision of consideration sufficient 

to pay in full in cash any senior liens on the collateral that is subject to the credit bid. 
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25. Proceeds of Subsequent Financing.  If the Debtors, any trustee, any 

examiner with expanded powers, or any responsible officer subsequently appointed in these 

Cases or any Successor Cases, shall obtain credit or incur debt pursuant to Bankruptcy Code 

sections 364(b), 364(c) or 364(d) or in violation of the DIP Documents at any time prior to the 

indefeasible repayment in full of all DIP Obligations and Prepetition Secured Obligations, and 

the termination of the DIP Agents’ and DIP Lenders’ obligation to extend credit under the DIP 

Facilities, including subsequent to the confirmation of any plan with respect to any or all of the 

Debtors and the Debtors’ estates, and such facilities are secured by any DIP 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 

all DIP Obligations, all Prepetition Secured Obligations, and the termination of the DIP Agents 

and the DIP Lenders’ obligation to extend credit under the DIP Facilities, the Debtors shall: (a) 
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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. Reserved. 

30. DIP Termination Date.  On the applicable DIP Termination Date (as 

defined herein), (a) all applicable DIP Obligations shall be immediately due and payable, all 

commitments to extend credit under the applicable DIP Facilities will terminate, other than as 
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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 Term Loan Agreement. 

32. Reserved.   

33. Rights and Remedies Upon Event of Default.  Immediately upon the 

occurrence and during the continuation of an Event of Default under either the DIP ABL 

Documents or the DIP Term Loan Documents, notwithstanding the provisions of section 362 of 

the Bankruptcy Code, without any application, motion or notice to, hearing before, or order from 

the Court, but subject to the terms of this Interim Order (and to any notice or other requirements 
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of the Canadian Court in the case of the Canadian Loan Parties) (a) each DIP Agent may declare 

(any such declaration shall be referred to herein as a “Termination Declaration”) (1) 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 

the DIP Term Loan Agent (if delivered by the DIP ABL Agent), counsel to a Creditors’ 

Committee (if appointed), and the U.S. Trustee.  The automatic stay in the Cases otherwise 

applicable to the DIP Agents, the DIP Lenders and the Prepetition Secured Parties is hereby 

modified so that five (5) business days after the date a Termination Declaration is delivered (the 

“Remedies Notice Period”): (A) the applicable DIP Agent and the DIP Lenders shall be entitled 

to exercise their rights and remedies in accordance with the respective DIP Documents and this 
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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 

Intercreditor Agreements, and (iv) in the case of the Canadian Loan Parties, any notice or other 

requirements of the Canadian Court.  During the Remedies Notice Period, the only basis on 

which the Debtors and/or a Creditors’ Committee (if appointed) shall be entitled to seek an 

emergency hearing within the Remedies Notice Period with the Court shall be to contest whether 

an Event of Default has occurred and/or is continuing and the DIP Lenders shall consent to such 

emergency hearing, and the Debtors hereby waive their right to and shall not be entitled to seek 

relief, including, without limitation, under Section 105 of the Bankruptcy Code, to the extent that 

such relief would in any way impair or restrict the rights and remedies of the DIP Agents, the 

DIP Lenders, or the Prepetition Secured Parties.  Unless the Court orders otherwise, the 

automatic stay, as to all of the DIP Agents, DIP Lenders, and Prepetition Secured Parties, shall 

automatically be terminated at the end of the Remedies Notice Period without further notice or 

order.  Upon expiration of the Remedies Notice Period, the DIP Agents, DIP Lenders, the 

Prepetition Revolver Parties and the Prepetition Term Loan Parties shall be permitted to exercise 

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 

other requirements of the Canadian Court). 
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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 

Prepetition TL First Lien Agent and the Prepetition TL First Lien Lenders shall not be required 
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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 statements or invoices in summary form (which may be redacted or modified to the 

extent necessary to delete any information subject to the attorney-client privilege, any 

information constituting attorney work product, or any other confidential information, and the 

provision of such invoices shall not constitute any waiver of the attorney client privilege or of 

any benefits of the attorney work product doctrine) to the U.S. Trustee and counsel for a 

Creditors’ Committee (if appointed) contemporaneously with the delivery of such fee and 

expense statements to the Debtors.  No attorney or advisor to the DIP Agents, DIP Lenders, the 

Prepetition Revolver Agent, the Prepetition TL First Lien Agent or the Prepetition TL First Lien 

Lenders shall be required to file an application seeking compensation for services or 

reimbursement of expenses with the Court.  Any and all fees, costs, and expenses paid prior to 

the Petition Date by any of the Debtors to (x) the DIP Agents or DIP Lenders in connection with 

or with respect to the DIP Facilities, or (y) the Prepetition Secured Parties in connection with or 

with respect to the Prepetition Secured Facilities, are, in each case, hereby approved in full. 

36. Indemnification.  The Debtors 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 the establishment of a bar date in any of the Cases or 

Successor Cases to the contrary, each of (a) the Prepetition Revolver Agent on behalf of itself 

and the Prepetition Revolver Parties, (b) the Prepetition TL First Lien Loan Agent on behalf of 
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itself and the Prepetition TL First Lien Parties and (c) the Prepetition TL Second Lien Agent on 

behalf of itself and the Prepetition TL Second Lien Parties is hereby authorized and entitled, in 

its sole discretion, but not required, to file (and amend and/or supplement, as it sees fit) a proof 

of claim and/or aggregate proofs of claim in each of the Cases or Successor Cases for any claim 

allowed herein.  Any proof of claim filed by the Prepetition Revolver Agent or any Prepetition 

Term Loan Agent shall be deemed to be in addition to and not in lieu of any other proof of claim 

that may be filed by any of the Prepetition Revolver Parties or Prepetition Term Loan Parties, 

respectively.  Any order entered by the Court in relation to the establishment of a bar date in any 

of the Cases or Successor Cases shall not apply to any claim of the DIP Agents, the DIP Lenders, 

the Prepetition Revolver Parties and the Prepetition Term Loan Parties. 

38. Reserved.   

39. Carve Out.   

(a) 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 Bankruptcy Code 

(the “Committee Professionals” and, together with the Debtor Professionals, the “Professional 
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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 of an Event of Default and acceleration of the DIP ABL 

Obligations or the DIP 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 used 
to pay Allowed Professional Fees of Professional Persons incurred prior to the delivery of a Carve Out 
Trigger Notice to the extent such Allowed Professional Fees exceed the ABL Professional Fee Carve Out 
Cap (as defined below).  
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above shall be limited to the greater of (x) the aggregate unpaid amount of Professional Fees 

included in such Weekly Statements timely received by the DIP ABL Agent and Prepetition 

ABL Agent prior to the Termination Declaration Date (as defined below), and (y) the aggregate 

unpaid amount of Professional Fees included in the Budget for the period prior to the 

Termination Declaration Date (such amount, the “ABL Professional Fee Carve Out Cap”).  For 

the avoidance of doubt, the DIP ABL Agent shall at all times maintain, as part of the Availability 

Reserve (as defined in the DIP ABL Agreement), a reserve in an amount not less than the 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 Term 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 forth 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 

available cash thereafter held by any Debtor to fund a reserve in an amount equal to the then 
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unpaid amounts of the Allowed Professional Fees (which cash amounts shall reduce, on a dollar 

for dollar basis, the draw requests and applicable DIP ABL Loans and DIP Term Loans pursuant 

to clauses (i) and (ii) of this paragraph (c)).  The Debtors shall deposit and hold such amounts in 

a segregated account at the DIP ABL Agent in trust exclusively to pay such unpaid Allowed 

Professional Fees (the “Pre-Carve Out Trigger Notice Reserve”).  On the Termination 

Declaration Date, the Carve Out Trigger Notice shall also be deemed a request by the Debtors 

for (x) DIP ABL Loans under the DIP ABL Agreement in an amount equal to the Post-Carve 

Out Trigger Notice Cap (any such amounts actually advanced shall constitute Revolving Credit 

Loans) and, (y) to the extent not funded by the DIP ABL Lenders, for DIP Term Loans in an 

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 (1) 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 

Term Loan Agreement (other than with respect to the DIP Term Loan Agreement, the entry of a 

Final Order by the Court permitting the Debtors to borrow funds under the DIP Term Loan 
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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 funds shall be 

distributed first to the DIP ABL Agent on account of the DIP ABL Obligations (excluding the 

Secured Hedge Obligations, the Secured Cash Management Obligations, and Contingent 

Obligations) until indefeasibly paid in full, in cash, all Commitments have been terminated, and 

all Letters of Credit have been cancelled (or all such Letters of Credit have been fully cash 

collateralized or otherwise back-stopped, in each case to the satisfaction of the applicable DIP 
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ABL L/C Issuers), and thereafter  to the Prepetition ABL Lenders in accordance with their rights 

and priorities as of the Petition Date.  

(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 first to the DIP ABL Agent on account of the DIP 

ABL Obligations (excluding the Secured Hedge Obligations, the Secured Cash Management 

Obligations, and Contingent Obligations) until indefeasibly paid in full, in cash, all 

Commitments have been terminated, and all Letters of Credit have been cancelled (or all such 

Letters of Credit have been 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. 

(iv) Notwithstanding anything to the contrary in the DIP ABL Documents, the 

DIP Term Loan Documents or the Interim Order, following delivery of a Carve Out Trigger 
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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 the payment or reimbursement of any fees or 

disbursements of any Professional Person incurred in connection with the Cases or any 
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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 law. 

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 consent of 

the applicable DIP Agents and the applicable Required DIP Lenders; (d) incurring Indebtedness 
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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 Parties, respectively; (g) asserting, commencing or prosecuting any claims or 

causes of action whatsoever, including, without limitation, any actions under Chapter 5 of the 

Bankruptcy Code or applicable state law equivalents or actions to recover or disgorge 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 

exceed $50,000 in the aggregate, incurred solely by a Creditors’ Committee (if appointed), in 

investigating (but not prosecuting or challenging) the validity, enforceability, perfection, priority 
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or extent of the Prepetition Liens (the “Limited Amount”); and provided, further, that during the 

Remedies Notice Period the Debtors and a Creditors’ Committee (if appointed) shall be entitled 

to an emergency hearing before the Court to contest solely whether an Event of Default has 

occurred and/or is continuing.  Notwithstanding anything to the contrary, any fees, expenses or 

costs incurred by Committee Professionals in excess of the Limited Amount or in excess of the 

amount budgeted for Committee Professionals set forth in the Budget shall not constitute an 

allowable administrative expense claim, including for purposes of section 1129(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 

with expanded powers, any other estate representative, and all creditors and parties in interest 

and all of their successors in interest and assigns, including, without limitation, any official 
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committee that may be appointed in these cases, unless, and solely to the extent that, a party in 

interest with standing and requisite authority (other than the Debtors, as to which any Challenge 

(as defined below) is irrevocably waived and relinquished) (i) has timely filed the appropriate 

pleadings, and timely commenced the appropriate proceeding required under the Bankruptcy 

Code and Bankruptcy Rules, including, without limitation, as required pursuant to Part 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 proof of 

claim, the Prepetition Lien and Claim Matters shall, pursuant to this Interim Order, become 
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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 

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 Prepetition Revolver Parties or Prepetition 

Term Loan Parties, with respect to proceeds, product, offspring or profits of any of the 

Prepetition Collateral. 

47. Access to DIP Collateral.  Notwithstanding anything contained herein to 

the contrary and without limiting any other rights or remedies of the DIP Agents, exercisable on 

behalf of the DIP ABL Lenders and DIP Term Loan Lenders, respectively, contained in this 

Interim Order, the DIP ABL Documents, the DIP Term Loan Documents, or otherwise available 

at law or in equity, and subject to the terms of the DIP ABL Documents and DIP Term Loan 
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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, provided that the DIP 

ABL Agent and/or DIP Term Loan Agent, as applicable, shall be obligated only to pay rent of 

the Debtors that first accrues after the written notice referenced above and that is payable during 

the period of such occupancy by the DIP ABL Agent and/or DIP Term Loan Agent, as 

applicable, calculated on a daily per diem basis.  Nothing herein shall require the DIP ABL 

Agent or DIP Term Loan Agent to assume any lease as a condition to the rights afforded in this 

paragraph.  For the avoidance of doubt, subject to (and without waiver of) the rights of the DIP 

Agents and/or DIP Lenders under applicable nonbankruptcy law, the DIP Agents and/or DIP 

Lenders can only enter upon a leased premises after an Event of Default or the Termination Date 

in accordance with (i) a separate agreement with the landlord at the applicable leased premises, 

or (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 Documents, 

Prepetition Documents, or any other documents related thereto shall in any way be construed or 
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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 Term Loan Secured Parties, or any of the Prepetition 

Secured Parties of any liability for any claims arising from the prepetition or postpetition 

activities of any of the Debtors. 

49. Insurance Proceeds and Policies.  Upon entry of this Interim Order and to 

the fullest extent provided by applicable law, the DIP ABL Agent (on behalf of the DIP ABL 

Lenders), the DIP Term Loan Agent (on behalf of the DIP Term Loan Lenders), the Prepetition 

Revolver Agent (on behalf of the Prepetition Revolver Lenders), and the Prepetition Term Loan 

Agents (on behalf of the Prepetition Term Loan Lenders), shall be, and shall be deemed to be, 

without any further action or notice, named as additional insured and loss payee on each 

insurance policy maintained by the Debtors that in any way relates to the DIP Collateral. 

50. Joint and Several Liability.  Nothing in this Interim Order shall be 

construed to constitute a substantive consolidation of any of the Debtors’ estates, it being 

understood, however, that the Lead Borrower, Borrowers and Guarantors shall be jointly and 
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severally liable for the obligations hereunder and all DIP Obligations in accordance with the 

terms hereof and of the DIP Facilities and the DIP Documents. 

51. Unwinding of Pay Down of Prepetition Secured Obligations.  

Notwithstanding anything in this Interim Order to the contrary, the Court may unwind, after 

notice and hearing, any pay down of Prepetition Secured Obligations in the event that there is a 

timely and successful challenge to the validity, enforceability, extent, perfection, or priority of 

the applicable Prepetition Secured Party’s claims or liens, or a determination that the applicable 

Prepetition Secured Obligations are under-secured as of the Petition Date, and the pay down of 

such Prepetition Secured Obligations unduly advantaged the applicable Prepetition Secured 

Party.  Any amount realized from unwinding a paydown of Prepetition Secured Obligations shall 

be used to prepay DIP ABL Obligations if a paydown of Prepetition Revolver Obligations is 

unwound and to prepay DIP Term Loan Obligations if a paydown of Prepetition Term Loan 

Obligations is unwound. 

52. Rights Preserved.  Notwithstanding anything herein to the contrary, the 

entry of this Interim Order is without prejudice to, and does not constitute a waiver of, expressly 

or implicitly: (a) the DIP Agents’, DIP Lenders’, Prepetition Revolver Parties’, and Prepetition 

Term Loan Parties’ right to seek any other or supplemental relief in respect of the Debtors; (b) 

any of the rights of any of the DIP Agents, DIP Lenders, Prepetition Revolver Parties and/or the 

Prepetition Term Loan Parties under the Bankruptcy Code or under non-bankruptcy law, 

including, without limitation, the right to (i) request modification of the automatic stay of section 

362 of the Bankruptcy Code, (ii) request dismissal of any of the Cases or Successor Cases, 

conversion of any of the Cases to cases under Chapter 7, or appointment of a Chapter 11 trustee 

or examiner with expanded powers, or (iii) propose, subject to the provisions of section 1121 of 
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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 

parties-in-interest and their respective successors and assigns, including any trustee or other 

Case 17-42267    Doc 69    Filed 04/05/17    Entered 04/05/17 17:53:46    Main Document  
    Pg 68 of 77



 

- 69 - 

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 Term Loan Agreements, at the direction of the “Required Lenders” (as 

defined therein)) for any order allowing use of Cash Collateral (other than as permitted during 

the Remedies Notice Period) resulting from DIP Collateral or Prepetition Collateral; (c) without 

the prior written consent of the applicable DIP Agents, any lien on any of the DIP Collateral with 
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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 of Intercreditor Agreements.  The Debtors, DIP Agents, 

DIP Lenders, Prepetition Revolver Parties and Prepetition Term Loan Parties each shall be 

bound by, and in all respects of the DIP Facilities shall be governed by, and be subject to all the 

terms, provisions and restrictions of the Intercreditor Agreements, except as may be expressly 

modified by this Interim Order.  Notwithstanding Section 2.5 of the Intercreditor Agreement, 

Payless ShoeSource of Puerto Rico, Inc., Payless ShoeSource Canada Inc., Payless ShoeSource 

Canada GP Inc., and Payless ShoeSource Canada LP shall not constitute First Lien Term Credit 

Parties or Second Lien Term Credit Parties (as each term is defined in the Intercreditor 

Agreement) and any Property (as defined in the Intercreditor Agreement) of Payless ShoeSource 

of Puerto Rico, Inc., Payless ShoeSource Canada Inc., Payless ShoeSource Canada GP 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 respect 
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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 Interim Order, including the claims, liens, security interests and other 

protections granted to the DIP Agents, DIP Lenders, Prepetition Revolver Parties and Prepetition 

Term Loan Parties granted pursuant to this Interim Order and/or the DIP Documents, shall 

continue in the Cases, in any Successor Cases, or following dismissal of the Cases or any 

Successor Cases, and shall maintain their priority as provided by this Interim Order until: (i) in 

respect of the DIP ABL Credit Facilities, 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 

Obligations, pursuant to the DIP Term Loan Documents and this Interim Order, have been 

indefeasibly paid in full in cash; and (iv) in respect of the Prepetition Term Loan Agreement, all 
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of the Prepetition Term Loan Obligations pursuant to the Prepetition Term Loan Documents and 

this Interim Order have been indefeasibly paid in full in cash.  The terms and provisions 

concerning the indemnification of the DIP Agents and DIP Lenders shall continue in the Cases, 

in any Successor Cases, following dismissal of the Cases or any Successor Cases, following 

termination of the DIP Documents and/or the indefeasible repayment of the DIP Obligations. 

In addition, the terms and provisions of this Interim Order shall continue in full 

force and effect for the benefit of the Prepetition Term Loan Parties notwithstanding the 

repayment in full or termination of the DIP ABL Obligations or the Prepetition Revolver 

Obligations. 

60. Reserved.   

61. Final Hearing.  The Final Hearing to consider entry of the Final Order and 

final, approval of the DIP Facilities is scheduled for May 9, 2017, at 10:00 a.m. (Central Time) 

before the Honorable United States Bankruptcy Judge Kathy A. Surratt-States, in Courtroom 7 

North, at the United States Bankruptcy Court for the Eastern District of Missouri.  On or before 

April 6, 2017, the Debtors shall serve, by United States mail, first-class postage prepaid, notice 

of the entry of this Interim Order and of the Final Hearing (the “Final Hearing Notice”), together 

with copies of this Interim Order, the proposed Final Order and the DIP Motion, on: (a) the 

parties having been given notice of the Interim Hearing; (b) any party which has filed prior to 

such date a request for notices with this Court; (c) counsel for a Creditors’ Committee (if 

appointed); (d) the Securities and Exchange Commission; and (e) the Internal Revenue Service.  

The Final Hearing Notice shall state that any party in interest objecting to the entry of the 

proposed Final Order shall file written objections with the Clerk of the Court no later than on 

May 2, 2017, which objections shall be served so as to be received on or before such date by: (i) 
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counsel to the Debtors, Kirkland & Ellis LLP, 333 South Hope Street, Los Angeles, California 

90071, Attn:  David M. Nemecek; (ii) counsel to the DIP ABL Agent and Prepetition Revolver 

Agent, Choate, Hall & Stewart LLP, Two International Place, Boston, MA 02110, Attn: Kevin J. 

Simard (ksimard@choate.com); (iii) counsel to the Tranche A-1 Agent, Schulte Roth & Zabel, 

919 Third Avenue, New York, NY 10022, Attn:  Adam C. Harris; (iv) counsel to the DIP Term 

Loan Agent and Prepetition TL First Lien Agent, Norton Rose Fulbright US LLP, 1301 Avenue 

of the Americas, New York, NY 10019, Attn: H. Stephen Castro; and (v) counsel to the DIP 

Term Loan Lenders and Prepetition TL First Lien Ad Hoc Group, King & Spalding LLP, 1185 

Avenue of the Americas, New York, NY 10036, Attn: Michael C. Rupe and Jeffrey D. Pawlitz. 

62. Nunc Pro Tunc Effect of this Interim 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 tunc to the Petition Date immediately upon execution 

thereof.  

63. Notwithstanding Bankruptcy Rule 6004(h), the terms and conditions of 

this Interim Order are immediately effective and enforceable upon its entry. 

64. No later than two (2) business days after the date of this Interim Order, the 

Debtors shall serve a copy of the Interim Order on the Notice Parties and shall file a certificate of 

service no later than 24 hours after service. 
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Steven N. Cousins MO 30788 
Erin M. Edelman MO 67374 
Armstrong Teasdale LLP 
7700 Forsyth Boulevard, Suite 1800 
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Facsimile:  (314) 612-2239 
Email:  scousins@armstrongteasdale.com 
Email:  eedelman@armstrongteasdale.com  
 
Nicole L. Greenblatt, P.C. (pro hac vice pending) 
Cristine F. Pirro (pro hac vice pending) 
Jessica Kuppersmith (pro hac vice pending) 
Kirkland & Ellis LLP  
Kirkland & Ellis International LLP  
601 Lexington Avenue  
New York, NY 10021 
Telephone:  (212) 446-4800 
Facsimile:  (212) 446-4900 
Email:  nicole.greenblatt@kirkland.com 
Email:  cristine.pirro@kirkland.com 
Email:  jessica.kuppersmith@kirkland.com 
 
James H.M. Sprayregen, P.C. 
William A. Guerrieri (pro hac vice pending) 
Kirkland & Ellis LLP   
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Payless, Inc.

Current 13 Week Cash Flow

Dated:   April 4, 2017

($ in 000s)

Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Fcst Total

1 2 3 4 5 6 7 8 9 10 11 12 13 13-Week

Retail Week: Apr Wk 1 Apr Wk 2 Apr Wk 3 Apr Wk 4 May Wk 1 May Wk 2 May Wk 3 May Wk 4 Jun Wk 1 Jun Wk 2 Jun Wk 3 Jun Wk 4 Jun Wk 5

Week Ending: 4/7/17 4/14/17 4/21/17 4/28/17 5/5/17 5/12/17 5/19/17 5/26/17 6/2/17 6/9/17 6/16/17 6/23/17 6/30/17 Forecast Period

Receipts

Operating Receipts 42,509$             40,739$             44,829$             34,607$             35,302$             37,000$             35,547$             35,544$             33,159$             33,055$             30,959$             29,351$             27,249$             459,851$                

Intercompany / Other Receipts 3,633                  5,101                  2,433                  11,900                4,260                  3,583                  4,924                  7,932                  13,379                3,568                  2,633                  7,782                  6,441                  77,570                    

Total Receipts 46,143                45,840                47,262                46,507                39,562                40,584                40,471                43,476                46,538                36,623                33,592                37,133                33,690                537,421                  

Operating Disbursements

Payroll & Benefits (4,477)                 (9,592)                 (4,444)                 (6,603)                 (4,429)                 (9,851)                 (4,561)                 (6,525)                 (4,604)                 (6,729)                 (7,326)                 (6,740)                 (4,480)                 (80,360)                   

Other Operating Expenses (12,770)              (35,317)              (25,186)              (58,731)              (23,247)              (34,774)              (21,757)              (41,994)              (38,084)              (30,925)              (27,045)              (34,540)              (41,806)              (426,175)                 

Total Operating Disbursements (17,247)              (44,908)              (29,630)              (65,333)              (27,676)              (44,625)              (26,318)              (48,519)              (42,688)              (37,654)              (34,371)              (41,280)              (46,286)              (506,535)                 

Total Operating Cash Flow 28,895$             932$                   17,632$             (18,826)$            11,886$             (4,042)$              14,154$             (5,043)$              3,850$                (1,031)$              (779)$                  (4,147)$              (12,596)              30,886$                  

Financing Activity

Financing Activity (4,200)$              -$                    -$                    -$                    (777)$                  -$                    28,500$             -$                    (1,035)$              -$                    -$                    -$                    -$                    22,488$                  

Total Financing Activity (4,200)                 -                      -                      -                      (777)                    -                      28,500                -                      (1,035)                 -                      -                      -                      -                      22,488                    

Restructuring Activity

Professional Fees (1) -                      -                      -                      -                      -                      (1,730)                 -                      -                      -                      (4,148)                 (1,730)                 -                      -                      (7,608)                     

Total Restructuring Activity -                      -                      -                      -                      -                      (1,730)                 -                      -                      -                      (4,148)                 (1,730)                 -                      -                      (7,608)                     

Net Cash Flow 24,695$             932$                   17,632$             (18,826)$            11,109$             (5,772)$              42,654$             (5,043)$              2,815$                (5,179)$              (2,509)$              (4,147)$              (12,596)              45,766$                  

Liquidity Schedule

Cash Schedule

Beginning Cash Balance 2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                2,000$                    

Net Cash Flow 24,695                932                     17,632                (18,826)              11,109                (5,772)                 42,654                (5,043)                 2,815                  (5,179)                 (2,509)                 (4,147)                 (12,596)              45,766                    

Revolver - Draw / (Paydown) (24,695)              (932)                    (17,632)              18,826                (11,109)              5,772                  (42,654)              5,043                  (2,815)                 5,179                  2,509                  4,147                  12,596                (45,766)                   

Ending Cash Balance 2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                  2,000                       

ABL Schedule

Capped Borrowing Base 299,381             287,663             275,945             263,774             260,735             259,098             250,873             242,948             241,644             244,770             243,749             242,727             241,705             241,705                  

Less:  O/S Letters of Credit (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)              (30,500)                   

Less:  Line Reserve (29,938)              (28,766)              (27,595)              (26,377)              (26,074)              (25,910)              (25,087)              (24,295)              (24,164)              (24,477)              (24,375)              (24,273)              (24,171)              (24,171)                   

Less:  Outstanding Balance (168,156)            (167,224)            (149,592)            (168,418)            (157,309)            (163,081)            (120,427)            (125,471)            (122,655)            (127,835)            (130,344)            (134,490)            (147,086)            (147,086)                 

Total ABL Availability 70,787                61,173                68,258                38,479                46,853                39,607                74,859                62,682                64,324                61,958                58,530                53,464                39,949                39,949                    

Total Liquidity 72,787$             63,173$             70,258$             40,479$             48,853$             41,607$             76,859$             64,682$             66,324$             63,958$             60,530$             55,464$             41,949                41,949$                  

Memo:

TTL Pro. Fees Accruals (excl. Secured Creditors) 1,277$                2,554$                3,831$                5,108$                6,385$                7,662$                8,939$                10,216$             11,238$             8,111$                9,133$                10,154$             11,176$             

(1) The fees of the UCC professionals shall be limited to $2.0MM for the duration of these cases

Case 17-42267    Doc 69    Filed 04/05/17    Entered 04/05/17 17:53:46    Main Document  
    Pg 77 of 77



 

 

IN THE MATTER OF the Companies’ Creditors Arrangement Act, R.S.C. 1985, c. C-36, as amended Court File No:  
AND IN THE MATTER OF  PAYLESS HOLDINGS LLC, PAYLESS SHOESOURCE CANADA INC.,  
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 FRANCESCA DEL RIZZO  

 Sworn April 6, 2017  
  

 OSLER, HOSKIN & HARCOURT, LLP 
P.O. Box 50, 1 First Canadian Place 
Toronto, ON M5X 1B8 
 
Marc Wasserman LSUC# 44066M  
Tel: 416.862.4908  
mwasserman@osler.com 
 
John MacDonald LSUC# 25884R 
Tel: 416.862.5672 
jmacdonald@osler.com 
 
Shawn T. Irving LSUC# 50035U 
Tel: 416.862.4733 
sirving@osler.com 

Fax: 416.862.6666 

Lawyers for the Applicant 

mailto:mwasserman@osler.com
mailto:jmacdonald@osler.com
mailto:sirving@osler.com

	Exhibit A
	Exhibit B
	Exhibit C
	Exhibit D
	Exhibit E
	Exhibit F
	Exhibit G
	Exhibit H
	Exhibit I
	Exhibit J
	Exhibit K
	Exhibit L
	Exhibit M
	Exhibit N
	Exhibit O
	D - Ex O.pdf
	Blank Page
	D - Ex O9.pdf
	jh0405-17-42677-659 re36 - Payless FINAL DIP Budget.pdf
	1. Effectiveness.
	2. Certain Definitions.
	(a) “Confirmation Order” means the order confirming the Plan.
	(b) “Consenting First Lien Ad Hoc Committee” means the undersigned Consenting Lenders represented by King & Spalding LLP and Houlihan Lokey Capital Inc.
	(c) “Definitive Documents” means all documents (including any related orders, agreements, instruments, schedules, or exhibits) that are contemplated by the Plan and that are otherwise necessary or desirable to implement, effectuate, or otherwise relat...
	(d) “Disclosure Statement” means the disclosure statement for the Plan that is prepared and distributed in accordance with sections 1125, 1126(b), and 1145 of the Bankruptcy Code.
	(e) “Disclosure Statement Motion” means the motion seeking approval of the Disclosure Statement.
	(f) “Disclosure Statement Order” means the order approving the Disclosure Statement.
	(g)  “Final Financing Order” means one or more final orders entered by the Bankruptcy Court authorizing the Debtors to enter into the DIP Financing.
	(h) “Financing Orders” means the Final Financing Order and Interim Financing Order, collectively.
	(i) “Holder” means any individual, partnership, joint venture, firm, or corporation that beneficially owns or controls (with sole investment or voting discretion) First Lien Claims and/or Second Lien Claims, as applicable.
	(j)  “Interim Financing Order” means one or more interim orders entered by the Bankruptcy Court authorizing the Debtors to enter into the DIP Financing on an interim basis.
	(k) “Plan Effective Date” means the effective date of the Plan.
	(l) “Plan Support Period” means the period commencing on the Agreement Effective Date and ending on the earlier of the (i) date on which this Agreement is terminated in accordance with Section 6 hereof and (ii) the Plan Effective Date.
	(m) “Requisite Consenting Lenders” means, as of the relevant date, Consenting Lenders that collectively hold at least a majority of the aggregate outstanding principal amount of the First Lien Claims held by all of the Consenting Lenders as of such da...

	3. Definitive Documents
	Each of the Definitive Documents shall (A) contain terms and conditions consistent in all material respects with this Agreement, the Term Sheet, and the DIP Documents and (B) shall otherwise be reasonably satisfactory in all respects to the Company an...

	4. Agreements of the Consenting Parties.
	(a) During the Plan Support Period, subject to the terms and conditions hereof, each Consenting Party agrees, solely with respect to itself, that:
	(i) it will use its commercially reasonable efforts to support the Restructuring and the transactions contemplated by the Term Sheet, as applicable, and to act in good faith and take all commercially reasonable actions necessary to consummate the Rest...
	(ii) it shall not (A) direct any administrative agent or collateral agent to take any action inconsistent with such Consenting Party’s obligations under this Agreement, and, if any applicable administrative agent or collateral agent takes any action i...
	(iii) subject to the receipt of the Disclosure Statement pursuant to the Disclosure Statement Order, it shall (A) timely vote or cause to be voted any First Lien Claims and Second Lien Claims (as applicable) it holds to accept the Plan by timely deliv...
	(iv) use commercially reasonable efforts to support, and take all commercially reasonable actions necessary to facilitate, the approval of the Disclosure Statement, solicitation of votes on the Plan, and confirmation and consummation of the Plan.

	(b) Transfers.  During the Plan Support Period, subject to the terms and conditions hereof, each Consenting Party agrees, solely with respect to itself, that it shall not sell, use, assign, convey, grant, transfer, permit the participation in, or othe...
	(i) Notwithstanding anything to the contrary herein, (A) the foregoing provisions shall not preclude any Consenting Party from settling or delivering any Consenting Party Claims to settle any confirmed transaction pending as of the date of such Consen...
	(ii) This Agreement shall in no way be construed to preclude any Consenting Party from acquiring additional Consenting Party Claims; provided, however, that (A)  any Consenting Party that acquires additional Consenting Party Claims during the Plan Sup...
	(iii) This Section 4 shall not impose any obligation on the Company to issue any “cleansing letter” or otherwise publicly disclose information for the purpose of enabling a Consenting Party to Transfer any Consenting Party Claims.  Notwithstanding any...
	(iv) Any Transfer made in violation of this Section 4(b) shall be void ab initio.

	(c) DIP Term Facility Backstop.  Each Consenting Lender holding a First Lien Claim that has executed this Agreement prior to the Petition Date (each, an “Initial Consenting Lender” and collectively, the “Initial Consenting Lenders”), may, at its optio...

	5. Agreements of the Company.
	(a) Subject to the terms and conditions hereof, including Section 6(c)(iii), prior to and during the Plan Support Period, the Company agrees that it shall, without limitation:
	(i) (A)(1) complete and file, within the timeframes contemplated herein, the Plan, the Disclosure Statement, and the other Definitive Documents and (2) use commercially reasonable efforts to obtain entry by the Bankruptcy Court of the Financing Orders...
	(ii) continue to operate its businesses without material change in such operations or disposition of material assets (in each case, unless the Requisite Consenting Lenders have expressly consented thereto in writing) in accordance with its business ju...
	(iii) (A) support and take all reasonable actions necessary or reasonably requested by the Requisite Consenting Lenders to facilitate the solicitation, confirmation, and consummation of the Restructuring, the Plan, and the transactions contemplated th...
	(iv) (A) provide (x) draft copies of all first day motions or applications and other documents that the Company intends to file with the Bankruptcy Court on the Petition Date, and (y) draft copies of all other material motions and applications that th...
	(B) file on the Petition Date such first day motions and pleadings that are reasonably acceptable in form and substance, to the Requisite Consenting Lenders;
	(C) (i) file the Plan, the Disclosure Statement (other than any exhibits attached thereto), and the Disclosure Statement Motion with the Bankruptcy Court within 21 calendar days of the Petition Date (the “Plan Filing Date”); (ii) obtain approval of th...
	(D) seek a Confirmation Order that becomes effective and enforceable immediately upon its entry and seek to have the period in which an appeal thereto must be filed commence immediately upon its entry;
	(v) obtain authority, pursuant to the Financing Orders, to pay all pre- and postpetition reasonable and documented (in summary form) fees and expenses of (A) King & Spalding LLP, as counsel to the Consenting First Lien Ad Hoc Committee, (B) Houlihan L...
	(vi) maintain their good standing under the laws of the states in which they are incorporated or organized;
	(vii) timely file with the Bankruptcy Court or any other applicable United States court a formal written objection to any motion filed with the Bankruptcy Court or any other United States court by any party seeking the entry of an order (A) directing ...
	(viii) provide to the Consenting Parties and/or their respective professionals, upon reasonable advance notice to the Company, (A) reasonable access to the respective management and advisors of the Company for the purposes of evaluating the Company’s ...
	(ix) use their commercially reasonable efforts to preserve intact in all material respects their current business organizations, keep available the services of their current officers and material employees (in each case, other than voluntary resignati...
	(x) provide prompt written notice to the Consenting Parties between the date hereof and the Plan Effective Date of (A) the occurrence, or failure to occur, of any event of which the Company knows (or, upon reasonable inquiry, should have known), which...
	(xi) to the extent permitted under applicable law and confidentiality obligations, promptly notify the other Parties in writing following the receipt, in writing, of notice of any material governmental, regulatory, or third-party complaints, litigatio...
	(xii) provide notice of any written or oral offer or proposal for an Alternative Transaction received by the Company or its advisors, together with copies of any and all documents relating thereto, to the advisors to counsel to the Consenting First Li...
	(xiii) comply with all covenants set forth in the Term Sheet.

	(b) Negative Covenants.  The Company agrees that, for the duration of the Plan Support Period, the Company shall not take any action inconsistent with, or omit to take any action required by, this Agreement, the Plan, or any of the other Definitive Do...
	(c) Automatic Stay.  The Company acknowledges and agrees and shall not dispute that after the commencement of the Chapter 11 Cases, the giving of notice of termination by any Party pursuant to this Agreement shall not be a violation of the automatic s...
	(d) Notwithstanding anything to the contrary herein, nothing in this Agreement shall require the Company or any directors, officers, or members of the Company, each in its capacity as a director, officer, or member of the Company, to take any action, ...

	6. Termination of Agreement.
	(a) Automatic Termination.  This Agreement shall terminate automatically, without any further action required by any Party, upon the occurrence of any of the following events:  (i) entry of an order denying confirmation of the Plan, (ii) the occurrenc...
	(b) Consenting Party Termination Events.  This Agreement may be terminated by the Requisite Consenting Lenders (or the First Lien Agent acting at the direction of the Requisite Consenting Lenders) by the delivery to the Company, and counsel to the Con...
	(i) the Company fails to meet any of the Milestones as set forth in the Term sheet;
	(ii) the breach by any Party other than the Terminating Consenting Parties, of (A) any affirmative or negative covenant contained in this Agreement or (B) any other obligations of such breaching Party set forth in this Agreement, in each case, in any ...
	(iii) any representation or warranty in this Agreement made by the Company shall have been untrue in any material respect when made or shall have become untrue in any material respect, or the Company violates any of the covenants herein, and such brea...
	(iv) the Company files any motion, pleading, or related document with the Bankruptcy Court in a manner that is materially inconsistent with this Agreement, the DIP Credit Agreements, the Term Sheet, or the Plan, and such motion, pleading, or related d...
	(v) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order enjoining the consummation of or rendering illegal the Plan or the Restructuring or any material p...
	(vi) the Bankruptcy Court (or other court of competent jurisdiction) enters an order (A) directing the appointment of an examiner with expanded powers or a trustee in any of the Chapter 11 Cases, (B) converting any of the Chapter 11 Cases to cases und...
	(vii) the Company’s consensual use of cash collateral has been terminated in accordance with the terms of the Financing Orders;
	(viii) other than pursuant to any relief sought by the Company that is not materially inconsistent with its obligations under this Agreement or the Plan, the Bankruptcy Court grants relief terminating, annulling, or modifying the automatic stay (as se...
	(ix) the Company files or supports (or fails to timely object to) another party in filing (A) a motion or pleading challenging the amount, validity, or priority of any First Lien Claims or Second Lien Claims or (B) any plan of reorganization, liquidat...
	(x) the Company (A) withdraws the Plan, (B) publicly announces or otherwise informs any of the Consenting Parties of its intention not to support the Plan or the Restructuring, (C) files a motion with the Bankruptcy Court seeking the approval of an Al...
	(xi) if the Definitive Documents and any amendments, modifications, deletions, or supplements thereto do not comply with Section 3 or Section 10 of this Agreement, as applicable; provided that such Definitive Documents or amendments, modifications, de...
	(xii) the Bankruptcy Court enters an order modifying or terminating the Company’s exclusive right to file and/or solicit acceptances of a plan of reorganization (including the Plan);
	(xiii) the occurrence of any Event of Default under (and as defined in) the Definitive Documentation governing the DIP Financing;
	(xiv) the Company has determined to exercise its rights under Section 6(c)(iii) of this Agreement;
	(xv) the Company files a motion seeking entry of an order approving any key employee incentive plan, employee retention plan, or comparable plan, except as provided in the Plan, without the prior written consent of the Requisite Consenting Lenders; or
	(xvi) Holders of First Lien Claims do not receive under the Plan on account of such First Lien Claims their pro rata share of at least 86.5% of the New Equity (but subject to dilution from the MEIP and Exit Commitment Fee) after taking into account di...

	(c) Company Termination Events.  This Agreement may be terminated by the Company pursuant to this Section 6(c) five (5) calendar days following the delivery to counsel to the Consenting Parties of a written notice in accordance with Section 19 hereof,...
	(i) the breach by one or more of the Consenting Lenders representing in excess of 50.01% of the aggregate principal amount of the First Lien Claims each with respect to any of the representations, warranties, or covenants of such Consenting Party, as ...
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order enjoining the consummation of or rendering illegal the Plan or the Restructuring or any material ...
	(iii) the board of directors, managers, or similar governing body, as applicable, of any Company entity determines that taking any action, refraining from taking any action, or continued performance under this Agreement would be inconsistent to any ex...

	(d) Mutual Termination.  This Agreement may be terminated by mutual agreement of the Company and the Requisite Consenting Lenders upon the receipt of written notice delivered in accordance with Section 19 hereof.
	(e) Consenting Party Individual Termination Right.  Any individual Consenting Party shall have the right to terminate this Agreement, as to itself only, if (i) the Plan Effective Date shall not have occurred by 11:59 p.m. (New York time) on the date t...
	(f) Effect of Termination.  Upon the termination of this Agreement in accordance with this Section 6, and except as provided in Section 13 hereof, this Agreement shall forthwith become null and void and of no further force or effect as to all Parties ...

	7. Definitive Documents; Good Faith Cooperation; Further Assurances.
	8. Representations and Warranties.
	(a) Each Party, severally and not jointly, represents and warrants to the other Parties that the following statements are true, correct, and complete as of the date hereof (or as of the date a Consenting Party becomes a party hereto):
	(i) such Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited liability company, or similar authority to enter into this Agreement and...
	(ii) the execution, delivery, and performance by such Party of this Agreement does not and will not (A) violate any provision of law, rule, or regulation applicable to it, its charter, or its bylaws (or other similar governing documents), or (B) confl...
	(iii) the execution, delivery, and performance by such Party of this Agreement does not and will not require any registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, state, or governmental author...
	(iv) this Agreement is the legally valid and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, or other similar laws relat...

	(b) Each Consenting Party severally (and not jointly) represents and warrants to the Company that, as of the date hereof (or as of the date such Consenting Party becomes a party hereto), such Consenting Party (i) is the beneficial owner of the aggrega...

	9. Disclosure; Publicity.
	(a) On or before the Petition Date, the Company shall disseminate a press release disclosing the existence of this Agreement and the terms hereof and of the Plan (including any schedules and exhibits thereto that are filed with the Bankruptcy Court on...
	(b) The Company shall submit drafts to counsel to the Consenting Parties of any press releases and public documents, that constitute disclosure of the existence or terms of this Agreement or any amendment to the terms of this Agreement at least three ...

	10. Amendments and Waivers.
	11. Governing Law; Jurisdiction; Waiver of Jury Trial.
	(a) This Agreement shall be construed and enforced in accordance with, and the rights of the Parties shall be governed by, the law of the State of New York, without giving effect to the conflicts of law principles thereof.
	(b) Each of the Parties irrevocably agrees that any legal action, suit, or proceeding arising out of or relating to this Agreement brought by any party or its successors or assigns shall be brought and determined in any federal or state court in the B...
	(c) EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HERE...

	12. Specific Performance/Remedies.
	13. Survival.
	14. Headings.
	15. Successors and Assigns; Severability; Several Obligations.
	16. No Third-Party Beneficiaries.
	17. Prior Negotiations; Entire Agreement.
	18. Counterparts.
	19. Notices.
	20. Reservation of Rights; No Admission.
	(a) Nothing contained herein shall (i) limit (A) the ability of any Party to consult with other parties or entities, or (B) the rights of any Party under any applicable bankruptcy, insolvency, foreclosure, or similar proceeding, including, without lim...
	(b) Except as expressly provided in this Agreement, nothing herein is intended to, or does, in any manner waive, limit, impair, or restrict the ability of each of the Parties to protect and preserve its rights, remedies, and interests, including, with...
	(c) Notwithstanding anything herein to the contrary, nothing in this Agreement and neither a vote to accept the Plan by any Consenting Party nor the acceptance of the Plan by any Consenting Party shall (a) be construed to prohibit any Consenting Party...

	21. Relationship Among Consenting Parties.
	(a) It is understood and agreed that no Consenting Party has any duty of trust or confidence in any kind or form with any other Consenting Party, and, except as expressly provided in this Agreement, there are no commitments among or between them.  In ...

	22. No Solicitation; Representation by Counsel; Adequate Information.
	(a) This Agreement is not and shall not be deemed to be a solicitation for votes in favor of the Plan in the Chapter 11 Cases.  The acceptances of the Consenting Parties with respect to the Plan will not be solicited until such Consenting Party has re...
	(b) Each Party acknowledges that it has had an opportunity to receive information from the Company and that it has been represented by counsel in connection with this Agreement and the transactions contemplated hereby.  Accordingly, any rule of law or...
	(c) Although none of the Parties intends that this Agreement should constitute, and they each believe it does not constitute, a solicitation or acceptance of a chapter 11 plan of reorganization or an offering of securities, each Consenting Party ackno...
	IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered by their respective duly authorized officers, solely in their respective capacity as officers of the undersigned and not in any other capacity, as of the ...
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	1. Effectiveness.
	2. Certain Definitions.
	(a) “Confirmation Order” means the order confirming the Plan.
	(b) “Consenting First Lien Ad Hoc Committee” means the undersigned Consenting Lenders represented by King & Spalding LLP and Houlihan Lokey Capital Inc.
	(c) “Definitive Documents” means all documents (including any related orders, agreements, instruments, schedules, or exhibits) that are contemplated by the Plan and that are otherwise necessary or desirable to implement, effectuate, or otherwise relat...
	(d) “Disclosure Statement” means the disclosure statement for the Plan that is prepared and distributed in accordance with sections 1125, 1126(b), and 1145 of the Bankruptcy Code.
	(e) “Disclosure Statement Motion” means the motion seeking approval of the Disclosure Statement.
	(f) “Disclosure Statement Order” means the order approving the Disclosure Statement.
	(g)  “Final Financing Order” means one or more final orders entered by the Bankruptcy Court authorizing the Debtors to enter into the DIP Financing.
	(h) “Financing Orders” means the Final Financing Order and Interim Financing Order, collectively.
	(i) “Holder” means any individual, partnership, joint venture, firm, or corporation that beneficially owns or controls (with sole investment or voting discretion) First Lien Claims and/or Second Lien Claims, as applicable.
	(j)  “Interim Financing Order” means one or more interim orders entered by the Bankruptcy Court authorizing the Debtors to enter into the DIP Financing on an interim basis.
	(k) “Plan Effective Date” means the effective date of the Plan.
	(l) “Plan Support Period” means the period commencing on the Agreement Effective Date and ending on the earlier of the (i) date on which this Agreement is terminated in accordance with Section 6 hereof and (ii) the Plan Effective Date.
	(m) “Requisite Consenting Lenders” means, as of the relevant date, Consenting Lenders that collectively hold at least a majority of the aggregate outstanding principal amount of the First Lien Claims held by all of the Consenting Lenders as of such da...

	3. Definitive Documents
	Each of the Definitive Documents shall (A) contain terms and conditions consistent in all material respects with this Agreement, the Term Sheet, and the DIP Documents and (B) shall otherwise be reasonably satisfactory in all respects to the Company an...

	4. Agreements of the Consenting Parties.
	(a) During the Plan Support Period, subject to the terms and conditions hereof, each Consenting Party agrees, solely with respect to itself, that:
	(i) it will use its commercially reasonable efforts to support the Restructuring and the transactions contemplated by the Term Sheet, as applicable, and to act in good faith and take all commercially reasonable actions necessary to consummate the Rest...
	(ii) it shall not (A) direct any administrative agent or collateral agent to take any action inconsistent with such Consenting Party’s obligations under this Agreement, and, if any applicable administrative agent or collateral agent takes any action i...
	(iii) subject to the receipt of the Disclosure Statement pursuant to the Disclosure Statement Order, it shall (A) timely vote or cause to be voted any First Lien Claims and Second Lien Claims (as applicable) it holds to accept the Plan by timely deliv...
	(iv) use commercially reasonable efforts to support, and take all commercially reasonable actions necessary to facilitate, the approval of the Disclosure Statement, solicitation of votes on the Plan, and confirmation and consummation of the Plan.

	(b) Transfers.  During the Plan Support Period, subject to the terms and conditions hereof, each Consenting Party agrees, solely with respect to itself, that it shall not sell, use, assign, convey, grant, transfer, permit the participation in, or othe...
	(i) Notwithstanding anything to the contrary herein, (A) the foregoing provisions shall not preclude any Consenting Party from settling or delivering any Consenting Party Claims to settle any confirmed transaction pending as of the date of such Consen...
	(ii) This Agreement shall in no way be construed to preclude any Consenting Party from acquiring additional Consenting Party Claims; provided, however, that (A)  any Consenting Party that acquires additional Consenting Party Claims during the Plan Sup...
	(iii) This Section 4 shall not impose any obligation on the Company to issue any “cleansing letter” or otherwise publicly disclose information for the purpose of enabling a Consenting Party to Transfer any Consenting Party Claims.  Notwithstanding any...
	(iv) Any Transfer made in violation of this Section 4(b) shall be void ab initio.

	(c) DIP Term Facility Backstop.  Each Consenting Lender holding a First Lien Claim that has executed this Agreement prior to the Petition Date (each, an “Initial Consenting Lender” and collectively, the “Initial Consenting Lenders”), may, at its optio...

	5. Agreements of the Company.
	(a) Subject to the terms and conditions hereof, including Section 6(c)(iii), prior to and during the Plan Support Period, the Company agrees that it shall, without limitation:
	(i) (A)(1) complete and file, within the timeframes contemplated herein, the Plan, the Disclosure Statement, and the other Definitive Documents and (2) use commercially reasonable efforts to obtain entry by the Bankruptcy Court of the Financing Orders...
	(ii) continue to operate its businesses without material change in such operations or disposition of material assets (in each case, unless the Requisite Consenting Lenders have expressly consented thereto in writing) in accordance with its business ju...
	(iii) (A) support and take all reasonable actions necessary or reasonably requested by the Requisite Consenting Lenders to facilitate the solicitation, confirmation, and consummation of the Restructuring, the Plan, and the transactions contemplated th...
	(iv) (A) provide (x) draft copies of all first day motions or applications and other documents that the Company intends to file with the Bankruptcy Court on the Petition Date, and (y) draft copies of all other material motions and applications that th...
	(B) file on the Petition Date such first day motions and pleadings that are reasonably acceptable in form and substance, to the Requisite Consenting Lenders;
	(C) (i) file the Plan, the Disclosure Statement (other than any exhibits attached thereto), and the Disclosure Statement Motion with the Bankruptcy Court within 21 calendar days of the Petition Date (the “Plan Filing Date”); (ii) obtain approval of th...
	(D) seek a Confirmation Order that becomes effective and enforceable immediately upon its entry and seek to have the period in which an appeal thereto must be filed commence immediately upon its entry;
	(v) obtain authority, pursuant to the Financing Orders, to pay all pre- and postpetition reasonable and documented (in summary form) fees and expenses of (A) King & Spalding LLP, as counsel to the Consenting First Lien Ad Hoc Committee, (B) Houlihan L...
	(vi) maintain their good standing under the laws of the states in which they are incorporated or organized;
	(vii) timely file with the Bankruptcy Court or any other applicable United States court a formal written objection to any motion filed with the Bankruptcy Court or any other United States court by any party seeking the entry of an order (A) directing ...
	(viii) provide to the Consenting Parties and/or their respective professionals, upon reasonable advance notice to the Company, (A) reasonable access to the respective management and advisors of the Company for the purposes of evaluating the Company’s ...
	(ix) use their commercially reasonable efforts to preserve intact in all material respects their current business organizations, keep available the services of their current officers and material employees (in each case, other than voluntary resignati...
	(x) provide prompt written notice to the Consenting Parties between the date hereof and the Plan Effective Date of (A) the occurrence, or failure to occur, of any event of which the Company knows (or, upon reasonable inquiry, should have known), which...
	(xi) to the extent permitted under applicable law and confidentiality obligations, promptly notify the other Parties in writing following the receipt, in writing, of notice of any material governmental, regulatory, or third-party complaints, litigatio...
	(xii) provide notice of any written or oral offer or proposal for an Alternative Transaction received by the Company or its advisors, together with copies of any and all documents relating thereto, to the advisors to counsel to the Consenting First Li...
	(xiii) comply with all covenants set forth in the Term Sheet.

	(b) Negative Covenants.  The Company agrees that, for the duration of the Plan Support Period, the Company shall not take any action inconsistent with, or omit to take any action required by, this Agreement, the Plan, or any of the other Definitive Do...
	(c) Automatic Stay.  The Company acknowledges and agrees and shall not dispute that after the commencement of the Chapter 11 Cases, the giving of notice of termination by any Party pursuant to this Agreement shall not be a violation of the automatic s...
	(d) Notwithstanding anything to the contrary herein, nothing in this Agreement shall require the Company or any directors, officers, or members of the Company, each in its capacity as a director, officer, or member of the Company, to take any action, ...

	6. Termination of Agreement.
	(a) Automatic Termination.  This Agreement shall terminate automatically, without any further action required by any Party, upon the occurrence of any of the following events:  (i) entry of an order denying confirmation of the Plan, (ii) the occurrenc...
	(b) Consenting Party Termination Events.  This Agreement may be terminated by the Requisite Consenting Lenders (or the First Lien Agent acting at the direction of the Requisite Consenting Lenders) by the delivery to the Company, and counsel to the Con...
	(i) the Company fails to meet any of the Milestones as set forth in the Term sheet;
	(ii) the breach by any Party other than the Terminating Consenting Parties, of (A) any affirmative or negative covenant contained in this Agreement or (B) any other obligations of such breaching Party set forth in this Agreement, in each case, in any ...
	(iii) any representation or warranty in this Agreement made by the Company shall have been untrue in any material respect when made or shall have become untrue in any material respect, or the Company violates any of the covenants herein, and such brea...
	(iv) the Company files any motion, pleading, or related document with the Bankruptcy Court in a manner that is materially inconsistent with this Agreement, the DIP Credit Agreements, the Term Sheet, or the Plan, and such motion, pleading, or related d...
	(v) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order enjoining the consummation of or rendering illegal the Plan or the Restructuring or any material p...
	(vi) the Bankruptcy Court (or other court of competent jurisdiction) enters an order (A) directing the appointment of an examiner with expanded powers or a trustee in any of the Chapter 11 Cases, (B) converting any of the Chapter 11 Cases to cases und...
	(vii) the Company’s consensual use of cash collateral has been terminated in accordance with the terms of the Financing Orders;
	(viii) other than pursuant to any relief sought by the Company that is not materially inconsistent with its obligations under this Agreement or the Plan, the Bankruptcy Court grants relief terminating, annulling, or modifying the automatic stay (as se...
	(ix) the Company files or supports (or fails to timely object to) another party in filing (A) a motion or pleading challenging the amount, validity, or priority of any First Lien Claims or Second Lien Claims or (B) any plan of reorganization, liquidat...
	(x) the Company (A) withdraws the Plan, (B) publicly announces or otherwise informs any of the Consenting Parties of its intention not to support the Plan or the Restructuring, (C) files a motion with the Bankruptcy Court seeking the approval of an Al...
	(xi) if the Definitive Documents and any amendments, modifications, deletions, or supplements thereto do not comply with Section 3 or Section 10 of this Agreement, as applicable; provided that such Definitive Documents or amendments, modifications, de...
	(xii) the Bankruptcy Court enters an order modifying or terminating the Company’s exclusive right to file and/or solicit acceptances of a plan of reorganization (including the Plan);
	(xiii) the occurrence of any Event of Default under (and as defined in) the Definitive Documentation governing the DIP Financing;
	(xiv) the Company has determined to exercise its rights under Section 6(c)(iii) of this Agreement;
	(xv) the Company files a motion seeking entry of an order approving any key employee incentive plan, employee retention plan, or comparable plan, except as provided in the Plan, without the prior written consent of the Requisite Consenting Lenders; or
	(xvi) Holders of First Lien Claims do not receive under the Plan on account of such First Lien Claims their pro rata share of at least 86.5% of the New Equity (but subject to dilution from the MEIP and Exit Commitment Fee) after taking into account di...

	(c) Company Termination Events.  This Agreement may be terminated by the Company pursuant to this Section 6(c) five (5) calendar days following the delivery to counsel to the Consenting Parties of a written notice in accordance with Section 19 hereof,...
	(i) the breach by one or more of the Consenting Lenders representing in excess of 50.01% of the aggregate principal amount of the First Lien Claims each with respect to any of the representations, warranties, or covenants of such Consenting Party, as ...
	(ii) the issuance by any governmental authority, including any regulatory authority or court of competent jurisdiction, of any ruling, judgment, or order enjoining the consummation of or rendering illegal the Plan or the Restructuring or any material ...
	(iii) the board of directors, managers, or similar governing body, as applicable, of any Company entity determines that taking any action, refraining from taking any action, or continued performance under this Agreement would be inconsistent to any ex...

	(d) Mutual Termination.  This Agreement may be terminated by mutual agreement of the Company and the Requisite Consenting Lenders upon the receipt of written notice delivered in accordance with Section 19 hereof.
	(e) Consenting Party Individual Termination Right.  Any individual Consenting Party shall have the right to terminate this Agreement, as to itself only, if (i) the Plan Effective Date shall not have occurred by 11:59 p.m. (New York time) on the date t...
	(f) Effect of Termination.  Upon the termination of this Agreement in accordance with this Section 6, and except as provided in Section 13 hereof, this Agreement shall forthwith become null and void and of no further force or effect as to all Parties ...

	7. Definitive Documents; Good Faith Cooperation; Further Assurances.
	8. Representations and Warranties.
	(a) Each Party, severally and not jointly, represents and warrants to the other Parties that the following statements are true, correct, and complete as of the date hereof (or as of the date a Consenting Party becomes a party hereto):
	(i) such Party is validly existing and in good standing under the laws of its jurisdiction of incorporation or organization, and has all requisite corporate, partnership, limited liability company, or similar authority to enter into this Agreement and...
	(ii) the execution, delivery, and performance by such Party of this Agreement does not and will not (A) violate any provision of law, rule, or regulation applicable to it, its charter, or its bylaws (or other similar governing documents), or (B) confl...
	(iii) the execution, delivery, and performance by such Party of this Agreement does not and will not require any registration or filing with, consent or approval of, or notice to, or other action, with or by, any federal, state, or governmental author...
	(iv) this Agreement is the legally valid and binding obligation of such Party, enforceable against it in accordance with its terms, except as enforcement may be limited by bankruptcy, insolvency, reorganization, moratorium, or other similar laws relat...

	(b) Each Consenting Party severally (and not jointly) represents and warrants to the Company that, as of the date hereof (or as of the date such Consenting Party becomes a party hereto), such Consenting Party (i) is the beneficial owner of the aggrega...

	9. Disclosure; Publicity.
	(a) On or before the Petition Date, the Company shall disseminate a press release disclosing the existence of this Agreement and the terms hereof and of the Plan (including any schedules and exhibits thereto that are filed with the Bankruptcy Court on...
	(b) The Company shall submit drafts to counsel to the Consenting Parties of any press releases and public documents, that constitute disclosure of the existence or terms of this Agreement or any amendment to the terms of this Agreement at least three ...

	10. Amendments and Waivers.
	11. Governing Law; Jurisdiction; Waiver of Jury Trial.
	(a) This Agreement shall be construed and enforced in accordance with, and the rights of the Parties shall be governed by, the law of the State of New York, without giving effect to the conflicts of law principles thereof.
	(b) Each of the Parties irrevocably agrees that any legal action, suit, or proceeding arising out of or relating to this Agreement brought by any party or its successors or assigns shall be brought and determined in any federal or state court in the B...
	(c) EACH PARTY HEREBY WAIVES, TO THE FULLEST EXTENT PERMITTED BY APPLICABLE LAW, ANY RIGHT IT MAY HAVE TO A TRIAL BY JURY IN ANY LEGAL PROCEEDING DIRECTLY OR INDIRECTLY ARISING OUT OF OR RELATING TO THIS AGREEMENT OR THE TRANSACTIONS CONTEMPLATED HERE...

	12. Specific Performance/Remedies.
	13. Survival.
	14. Headings.
	15. Successors and Assigns; Severability; Several Obligations.
	16. No Third-Party Beneficiaries.
	17. Prior Negotiations; Entire Agreement.
	18. Counterparts.
	19. Notices.
	20. Reservation of Rights; No Admission.
	(a) Nothing contained herein shall (i) limit (A) the ability of any Party to consult with other parties or entities, or (B) the rights of any Party under any applicable bankruptcy, insolvency, foreclosure, or similar proceeding, including, without lim...
	(b) Except as expressly provided in this Agreement, nothing herein is intended to, or does, in any manner waive, limit, impair, or restrict the ability of each of the Parties to protect and preserve its rights, remedies, and interests, including, with...
	(c) Notwithstanding anything herein to the contrary, nothing in this Agreement and neither a vote to accept the Plan by any Consenting Party nor the acceptance of the Plan by any Consenting Party shall (a) be construed to prohibit any Consenting Party...

	21. Relationship Among Consenting Parties.
	(a) It is understood and agreed that no Consenting Party has any duty of trust or confidence in any kind or form with any other Consenting Party, and, except as expressly provided in this Agreement, there are no commitments among or between them.  In ...

	22. No Solicitation; Representation by Counsel; Adequate Information.
	(a) This Agreement is not and shall not be deemed to be a solicitation for votes in favor of the Plan in the Chapter 11 Cases.  The acceptances of the Consenting Parties with respect to the Plan will not be solicited until such Consenting Party has re...
	(b) Each Party acknowledges that it has had an opportunity to receive information from the Company and that it has been represented by counsel in connection with this Agreement and the transactions contemplated hereby.  Accordingly, any rule of law or...
	(c) Although none of the Parties intends that this Agreement should constitute, and they each believe it does not constitute, a solicitation or acceptance of a chapter 11 plan of reorganization or an offering of securities, each Consenting Party ackno...
	IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed and delivered by their respective duly authorized officers, solely in their respective capacity as officers of the undersigned and not in any other capacity, as of the ...

	(Clean) KS RSA TS Proposed Execution Version.pdf
	PAYLESS HOLDINGS LLC, ET AL.
	URESTRUCTURING TERM SHEET




	Ex D Combined.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Blank Page
	D - Ex D2 WBG PSS  Holdings LLC Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D3 Payless Inc Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D4 Payless Finance Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D5 Collective Brands Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D6 PSS Delaware Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D7 Shoe Sourcing Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D8 Payless ShoeSource Inc Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D9 Eastborough Inc Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D10 Payless Purchasing Services Inc Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D11 Payless Merchandising Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D12 Payless Gold Value CO Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D13 Payless Distribution Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D14 Payless Worldwide Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D15 Payless NYC Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D16 Payless Puerto Rico Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D17 Payless Collective GP LLC Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D18 Collective Licensing LP Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D19 Collective Licensing International Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D20 Clinch LLC Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D21 Collective Brands Franchising Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D22 Payless International Franchising Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D23 Collective Brands Logistics Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D24 Dynamic Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	D - Ex D25 PSS Canada Inc Petition.pdf
	Rider 1
	Pending Bankruptcy Cases Filed by the Debtor and Affiliates of the Debtor
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	LIST OF EQUITY SECURITY HOLDERS1F
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15
	Official Form 202

	Declaration Under Penalty of Perjury for Non-Individual Debtors   12/15

	Blank Page




