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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
F21 OPCO, LLC, et al.,! Case No. 25-10469 (__ )
Debtors. (Joint Administration Requested)

DEBTORS’ MOTION FOR ENTRY OF INTERIM AND FINAL ORDERS
(I) (A) AUTHORIZING PAYMENT OF CERTAIN PREPETITION TAXES
AND FEES AND (B) AUTHORIZING FINANCIAL INSTITUTIONS
TO HONOR ALL RELATED CHECKS AND ELECTRONIC
PAYMENT REQUESTS AND (II) GRANTING RELATED RELIEF

F21 OpCo, LLC and its debtor affiliates, as debtors and debtors in possession (collectively,

the “Debtors”) in the above-captioned chapter 11 cases (these “Chapter 11 Cases”), hereby

submit this motion (this “Motion”) for entry of interim and final orders, substantially in the forms

attached hereto as Exhibit A (the “Interim Order”) and Exhibit B (the “Final Order” and,

together with the Interim Order, the “Proposed Orders”), authorizing (a) the Debtors to remit and

pay, in the ordinary course of business, certain taxes, fees, charges, and assessments (collectively,

the “Taxes and Fees”) and (b) the Debtors’ banks and financial institutions (collectively, the

“Banks”) to honor all related checks and electronic payment requests. In support of this Motion,
the Debtors rely upon, and incorporate by reference, the Declaration of Stephen Coulombe in

Support of Chapter 11 Petitions and First Day Pleadings (the “First Day Declaration”),” filed

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
F21 OpCo, LLC (8773); F21 Puerto Rico, LLC (5906); and F21 GiftCo Management, LLC (6412). The Debtors’
address for purposes of service in these Chapter 11 Cases is 110 East 9th Street, Suite A500, Los Angeles, CA
90079.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the

First Day Declaration.
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contemporaneously herewith. In further support of this Motion, the Debtors respectfully state as

follows:

JURISDICTION AND VENUE

1. The United States Bankruptcy Court for the District of Delaware (the “Court”) has
jurisdiction to consider this Motion under 28 U.S.C. § 1334 and the Amended Standing Order of
Reference from the United States District Court for the District of Delaware dated as of
February 29, 2012. This is a core proceeding pursuant to 28 U.S.C. § 157(b). Under Rule
9013-1(f) of the Local Rules of the United States Bankruptcy Court for the District of Delaware
(the “Local Rules”), the Debtors consent 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.

2. Venue of these Chapter 11 Cases and this Motion in this district is proper under 28
U.S.C. §§ 1408 and 1409.

3. The statutory and legal predicates for the relief requested herein are sections 105(a),
363(b), 507(a), 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”).

BACKGROUND

I. GENERAL

4. On the date hereof (the “Petition Date”), the Debtors filed voluntary petitions in
the Court commencing these Chapter 11 Cases. The Debtors continue to manage and operate their

businesses as debtors in possession under sections 1107 and 1108 of the Bankruptcy Code. No
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trustee or examiner has been requested and no committee has been appointed in these Chapter 11
Cases.

5. The factual background regarding the Debtors, including their business operations,
their capital and debt structures, and the events leading to the filing of these Chapter 11 Cases, is
set forth in detail in the First Day Declaration. Simultaneously herewith, the Debtors have filed a
motion seeking to have these Chapter 11 Cases jointly administered for procedural purposes only
pursuant to Bankruptcy Rule 1015(b).

II. TAXES AND FEES PAID BY THE DEBTORS?

6. In the ordinary course of their business, the Debtors incur and/or collect the Taxes
and Fees and remit such Taxes and Fees to various federal, state, and local taxing and other

governmental authorities (collectively, the “Taxing Authorities”). Specifically, the Taxes and

Fees consist of sales and use taxes, annual report fees, permits and licensing fees, property taxes,
franchise taxes and fees, income taxes, and various other governmental taxes, fees, and
assessments. The Taxes and Fees are paid monthly, quarterly, or annually to the respective Taxing
Authorities, depending on the given Tax or Fee and the relevant Taxing Authority to which it is
paid.

7. Due to the large number of stores that the Debtors operate, the Debtors utilize

Vertex, Inc. (the “Tax Servicer” or “Vertex”) to assist with remitting certain of the Taxes and

Fees (sales taxes) to the Taxing Authorities. The Debtors pay the Tax Servicer monthly fees of

approximately $56,000 for its services. The Debtors provide this information for purposes of

By this Motion, the Debtors do not seek authority to collect and pay state and federal employee withholding taxes, but
rather request such authority as part of the Debtors” Motion for Entry of Interim and Final Orders (I) Authorizing the
Debtors to Pay and Honor Certain (4) Prepetition Wages, Benefits, and Other Compensation Obligations; (B)
Prepetition Employee Business Expenses;, (C) Bonus Program Obligations; and (D) Workers’ Compensation
Obligations, (II) Authorizing Banks to Honor and Process Checks and Transfers Related to Such Obligations; and (I11)
Granting Related Relief, filed concurrently herewith.
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disclosure, and are not seeking to pay any prepetition amounts owing to Vertex, as the Debtors are
current with Vertex as of the Petition Date.

8. Prepetition, the Debtors issued funds to Vertex in the amount of approximately $6
million to cover prepetition estimated sales taxes that had accrued on account of actual and
projected prepetition sales, plus additional funds to cover estimated postpetition sales taxes for
March 2025. The Debtors have instructed Vertex to remit the funds to the applicable Taxing
Authority when the sales taxes come due. To the extent that these funds are insufficient to cover
all sales taxes actually owing for such periods, the amount of relief requested herein includes a
modest cushion to satisfy such additional sales taxes. To the extent that the amount previously
funded exceeds the actual sales taxes owing for such periods, Vertex will apply the excess amount
to future sales tax payments owed by the Debtors.

0. As of the Petition Date, after taking into account the amounts previously funded to
Vertex, the Debtors estimate that they owe approximately $250,000 in unremitted Taxes and Fees,
$50,000 of which will come due in the first 30 days of these Chapter 11 Cases. The unpaid Taxes
and Fees are comprised entirely of current tax obligations and are not in respect of “catch-up”
payments.

10. The Debtors seek authority to pay all prepetition Taxes and Fees in the ordinary
course of business owed to the Taxing Authorities; provided, however, that payments on account
of Taxes and Fees that accrued, in whole or in part, prior to the Petition Date but were not in fact
paid or processed prior to the Petition Date shall not exceed $500,000 in the aggregate (the “Final
Cap”). The Final Cap includes a cushion for sales tax that may be owed if the Debtors’ actual
prepetition sales receipts exceed their prepetition sales projections, thus resulting in the Debtors

owing more sales tax than what has already been funded to Vertex as noted above. For the
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avoidance of doubt, the Debtors are not seeking authority to pay any amounts on account of past-
due taxes.

11. The Debtors also request that all Banks on which checks to third parties are drawn
and/or electronic payments are made pursuant to an order granting this Motion be authorized to
receive, process, honor, and pay any and all such checks (whether issued or presented prior to or
after the Petition Date) and electronic payments, and to rely on the Debtors’ representations as to
which checks are authorized to be paid.

12.  Many Taxing Authorities impose personal liability on directors and/or responsible
officers of entities responsible for collecting or paying certain taxes or fees to the extent that such
taxes or fees are not remitted. Although the Debtors believe that all taxes and fees for which the
Debtors’ directors and/or responsible officers may be personally liable are described herein, it is
possible that other prepetition obligations similar in nature (and in threat of personal liability) may
be uncovered by the Debtors after the filing of this Motion. To the extent that such prepetition
obligations exist, the Debtors propose to consider such obligations “Taxes and Fees” as that term
is defined and used herein, and request the authority to pay such Taxes and Fees as they may arise
in the ordinary course of their business.

RELIEF REQUESTED

13. By this Motion, the Debtors seek entry of Proposed Orders: (a) authorizing, but not
directing, the Debtors to pay, in their sole discretion, all prepetition Taxes and Fees in the aggregate
amount not to exceed $50,000 on an interim basis and $500,000 on a final basis; and (b)

authorizing the Banks to honor all related checks and electronic payment requests.
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BASIS FOR RELIEF

I. THE COURT SHOULD AUTHORIZE, BUT NOT DIRECT, THE DEBTORS TO
PAY, IN THEIR SOLE DISCRETION, THE TAXES AND FEES

A. Payment of the Taxes and Fees is Necessary and Appropriate to Ensure the
Debtors’ Smooth Transition into Chapter 11

14. The Debtors respectfully submit that the Court should authorize the payment of the
Taxes and Fees because: (a) certain of the Taxes and Fees do not constitute property of the Debtors’
chapter 11 estates; (b) substantially all of the Taxes and Fees constitute priority claims; (c) the
failure to pay certain of the Taxes and Fees may impact the Debtors’ ability to conduct business in
certain jurisdictions and their ability to perform under their postpetition agreements; and (d) the
Debtors’ directors and officers may face personal liability if certain of the Taxes and Fees are not
paid. Absent payment of these amounts, the Debtors may face serious disruptions and distractions
during the administration of these Chapter 11 Cases, thereby hindering the Debtors’ efforts to
maximize estate value through these proceedings.

15. The sales taxes and certain of the other taxes identified above are “trust fund taxes”
that, by definition, are held by the Debtors in trust for the benefit of those third parties to whom
payment is owed or on behalf of whom such payment is being made. Section 541(d) of the
Bankruptcy Code excludes “property in which the debtor holds, as of the commencement of the
case, only legal title and not an equitable interest.” 11 U.S.C. § 541(d). It is well established,
under section 541(d) of the Bankruptcy Code, that taxes collected on behalf of taxing authorities
are not property of the estate. See Begier v. IRS, 496 U.S. 53, 59 (1990) (holding that taxes such
as excise taxes, FICA taxes and withholding taxes are property held by the debtor in trust for
another and, as such, do not constitute property of the estate); City of Farrell v. Sharon Steel Corp.
(In re Sharon Steel Corp.), 41 F.3d 92, 98-103 (3d Cir. 1994) (finding that funds withheld from

employees’ paychecks may be subject to a trust, and thus not property of a debtor’s estate, even
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where such funds were commingled with the debtor’s other property); In re Am. Int’l Airways,
Inc., 70 B.R. 102, 103 (Bankr. E.D. Pa. 1987) (finding that funds held in trust for federal excise
taxes are not property of a debtor’s estate and, therefore, are not available for distribution to
creditors). Because the Taxes and Fees that are trust fund taxes do not constitute property of the
Debtors’ estates, these amounts will not otherwise be available for distribution to the Debtors’
creditors. Thus, the Debtors submit that payment of these Taxes and Fees will not adversely affect
the Debtors’ estates and, accordingly, is warranted.

16.  Moreover, to the extent that the Taxes are entitled to priority status under section
507(a)(8) of the Bankruptcy Code, they must be paid in full under any chapter 11 plan before any
of the Debtors’ general unsecured obligations may be satisfied. As discussed in the First Day
Declaration, the Debtors anticipate filing a proposed plan of liquidation (the “Plan”) in the near
term and, consequently, the Debtors submit that the relief granted herein will only affect the timing
of payment of tax-related claims entitled to priority under the Bankruptcy Code, thereby not
prejudicing general unsecured creditors.

17. Further, the Debtors believe that some of the Taxing Authorities may initiate audits
if the Debtors fail to pay the Taxes and Fees promptly. Such audits would further divert attention
and resources from the process of administering these Chapter 11 Cases and prosecuting the Plan
in an efficient and timely manner. Moreover, as described above, the Debtors’ directors and
officers may be subject to personal liability in the event that the Taxes and Fees are not remitted
or paid to the appropriate Taxing Authority. If any such Taxes or Fees remain unpaid, the Debtors’
directors and responsible officers may be subject to lawsuits or even criminal prosecution on
account of such nonpayment during the pendency of these Chapter 11 Cases, which event would

undermine the Debtors’ efforts to maximize value for the benefit of their constituents.
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18.  Accordingly, the Debtors respectfully request the authority to remit the Taxes and
Fees on the terms set forth in the Proposed Orders to ensure that the Debtors and their directors,
officers, and employees remain focused on operating their business, conducting the store closing
sales, and generating maximum value for the Debtors’ estates.

B. Payment of the Taxes and Fees is Authorized under Sections 105(a), 363,
1107(a), and 1108 of the Bankruptcy Code and the Doctrine of Necessity

19. The relief requested in this Motion is also supported by several provisions of the
Bankruptcy Code that authorize a debtor to honor prepetition obligations in certain circumstances.
Courts have recognized each of these provisions as valid authority for such payments. For
example, under section 363(b) of the Bankruptcy Code, a court may authorize a debtor to pay
certain prepetition claims. See In re lonosphere Clubs, Inc., 98 B.R. 174, 175 (Bankr. S.D.N.Y.
1989) (referring to the court’s earlier order authorizing payment of prepetition wages pursuant to
section 363(b) of the Bankruptcy Code); Armstrong World Indus., Inc. v. James A. Phillips, Inc.
(In re James A. Phillips, Inc.), 29 B.R. 391, 397 (S.D.N.Y. 1983) (relying on section 363 of the
Bankruptcy Code to allow a contractor to pay prepetition claims of suppliers who were potential
lien claimants because the payments were necessary for general contractor to release funds owed
to debtors). To do so, “the debtor must articulate some business justification, other than the mere
appeasement of major creditors.” Id.; see also Comm. of Equity Sec. Holders v. Lionel Corp. (In
re Lionel Corp.), 722 F.2d 1063 (2d Cir. 1983).

20. In addition, sections 1107(a) and 1108 of the Bankruptcy Code authorize a debtor
in possession to continue to operate its business. 11 U.S.C. §§ 1107(a), 1108. Indeed, a debtor in
possession operating a business under section 1108 of the Bankruptcy Code has a duty to protect
and preserve the value of its business, and prepetition claims may be paid if necessary to perform

the debtor’s duty. See In re CoServ, L.L.C., 273 B.R. 487, 497 (Bankr. N.D. Tex. 2002) (“There
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are occasions when this duty can only be fulfilled by the preplan satisfaction of a prepetition
claim.”). The CoServ court specifically noted that 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.” /d.

21. To supplement these explicit powers, section 105(a) of the Bankruptcy Code
empowers the 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). Numerous courts have recognized 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, e.g., In re Lehigh & New
England Ry. Co., 657 F.2d 570, 581 (3d Cir. 1981) (holding that a court could authorize the
payment of prepetition claims if such payment was essential to the continued operation of the
debtor); In re Penn Cent. Transp. Co., 467 F.2d 100, 102 n.1 (3d Cir. 1972) (holding that the
necessity of payment doctrine permits “immediate payment of claims of creditors where those
creditors will not supply services or material essential to the conduct of the business until their
pre-reorganization claims have been paid”™); In re Just for Feet, Inc., 242 B.R. 821, 826 (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.”).

22. The Debtors submit that the timely payment of the Taxes and Fees is essential to
the Debtors’ continued, uninterrupted operations and the success of the Debtors’ chapter 11 efforts.
The Debtors’ payment of the Taxes and Fees is necessary to forestall the obstacles to the smooth
functioning of the Debtors’ business operations that likely would result from a failure to remit the

tax payments described herein. Specifically, the failure to maintain good standing, potential audits
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by Taxing Authorities, and, crucially, the threat of personal liability for the Debtors’ directors and
responsible officers represent a few of the adverse consequences that may result from the Debtors’
failure to make necessary tax payments. Significant disruptions to the Debtors’ operations of this
type threaten to irreparably impair the Debtors’ efforts in these Chapter 11 Cases.

CAUSE EXISTS TO AUTHORIZE THE DEBTORS’ FINANCIAL
INSTITUTIONS TO HONOR CHECKS AND ELECTRONIC FUND TRANSFERS

23. The Debtors further request that the Court (a) authorize the Banks to receive,
process, honor, and pay all checks presented for payment and electronic payment requests relating
to the relief sought herein to the extent that the Debtors have sufficient funds on deposit in their
accounts with the Banks, whether such checks were presented or electronic requests were
submitted before or after the Petition Date, and (b) authorize the Banks to rely on the Debtors’
designation of any particular check or electronic payment request as appropriate pursuant to this
Motion without any duty of further inquiry and without liability for following the Debtors’
instructions. The Debtors anticipate having sufficient funds to pay the amounts described herein.
In addition, under the Debtors’ existing cash management system, the Debtors can readily identify
whether checks or wire transfer requests are payments authorized by the relief requested herein.
Accordingly, the Debtors believe that checks or wire transfer requests, other than those relating to
payments authorized by the relief requested herein, will not be honored inadvertently.

BANKRUPTCY RULE 6003 HAS BEEN SATISFIED
AND BANKRUPTCY RULE 6004 SHOULD BE WAIVED

24. Under Bankruptcy Rule 6003, the Court may grant a motion to “use . . . property
of the estate, including a motion to pay all or part of a claim that arose before the filing of the
petition” within 21 days after the commencement of a chapter 11 case to the extent “relief is
necessary to avoid immediate and irreparable harm.” Fed. R. Bankr. P. 6003. The Debtors believe

an immediate and orderly transition into chapter 11 is critical to the success of these Chapter 11
32494563.13
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Cases. As discussed in detail above and demonstrated by the First Day Declaration, the payment
of the Taxes and Fees is necessary to prevent the immediate and irreparable damage to the Debtors’
operations and efforts to maximize the value of their estates that would result from, among other
things, the Debtors’ failure to pay Taxes and Fees as they come due in the ordinary course of
business. Accordingly, the Debtors submit that they have satisfied the “immediate and irreparable
harm” standard of Bankruptcy Rule 6003 and, therefore, respectfully request that the Court
approve the relief requested in this Motion on an emergency basis.

25. The Debtors also request that the Court waive the stay imposed by Bankruptcy Rule
6004(h), which provides that “[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 described above, the relief sought herein is
necessary for the Debtors to operate their business without interruption, thereby preserving value
for their estates. Accordingly, the Debtors respectfully request that the Court waive the fourteen-
day stay imposed by Bankruptcy Rule 6004(h), as the exigent nature of the relief sought herein
justifies immediate relief.

RESERVATION OF RIGHTS

26.  Nothing in this Motion shall be deemed: (a) an implication or admission as to the
amount of, basis for, or validity of any claim against the Debtors under the Bankruptcy Code or
other applicable non-bankruptcy law; (b) a waiver of the Debtors’ or any other party in interest’s
right to dispute any claim; (c) a promise or requirement to pay any particular claim; (d) an
implication or admission that any particular claim is of a type specified or defined in this Motion;
(e) a concession by the Debtors that any lien (contractual, common, statutory or otherwise)
satisfied pursuant to this Motion is valid (and all rights to contest the extent, validity, or perfection

or seek avoidance of all such liens are expressly reserved); (f) a request or authorization to assume,
32494563.13
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adopt, or reject any agreement, contract, or lease pursuant to section 365 of the Bankruptcy Code;
(g) an admission as to the validity, priority, enforceability, or perfection of any lien on, security
interest in, or other encumbrance on property of the Debtors’ estates; (h) a waiver of the obligation
of any party in interest to file a proof of claim; or (i) a waiver of any claims or causes of action
which may exist against any entity under the Bankruptcy Code or any other applicable law. If the
Court enters any order granting the relief sought herein, any payment made pursuant to such order
is not intended and should not be construed as an admission as to the validity of any particular
claim or a waiver of the Debtors’ rights to subsequently dispute such claim.

NOTICE

27.  Notice of this Motion will be given to: (a) the Office of the United States Trustee
for the District of Delaware; (b) counsel to Wells Fargo Bank, N.A. as Prepetition ABL
Administrative Agent; (c) counsel to Pathlight Capital LP as Prepetition Term Loan Agent; (d)
counsel to Simon Blackjack Consolidated Holdings, LL.C as Prepetition Subordinated Loan Agent;
(e) the creditors listed on the Debtors’ consolidated list of thirty (30) creditors holding the largest
unsecured claims against the Debtors; (f) the United States Attorney for the District of Delaware;
(g) the Internal Revenue Service; (h) the state attorneys general for states in which the Debtors
conduct business; and (i) all parties entitled to notice pursuant to Bankruptcy Rule 2002. Notice
of this Motion and any order entered hereon will be served in accordance with Local Rule
9013-1(m). The Debtors submit that, under the circumstances, no other or further notice is

required.

[Remainder of page intentionally left blank]
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WHEREFORE, the Debtors respectfully request that the Court enter the Proposed Orders
granting the relief requested in this Motion and such other and further relief as may be just and
proper.

Dated: March 17, 2025 YOUNG CONAWAY STARGATT & TAYLOR, LLP

/s/ S. Alexander Faris
Andrew L. Magaziner (No. 5426)
Robert F. Poppiti, Jr. (No. 5052)
Ashley E. Jacobs (No. 5635)
S. Alexander Faris (No. 6278)
Kristin L. McElroy (No. 6871)
Andrew M. Lee (No. 7078)
Sarah Gawrysiak (No. 7403)
Rodney Square
1000 North King Street
Wilmington, DE 19801
Telephone: (302) 571-6600
Email: amagaziner@ycst.com
rpoppiti@ycst.com
ajacobs@ycst.com
afaris@ycst.com
kmcelroy@ycst.com
alee@ycst.com
sgawrysiak@ycst.com

Proposed Counsel to the Debtors and Debtors in
Possession

32494563.13

13



Case 25-10469 Doc 10 Filed 03/17/25 Page 14 of 24

EXHIBIT A

Proposed Interim Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
F21 OPCO, LLC, et al.,! Case No. 25-10469 (__ )
Debtors. (Jointly Administered)
Ref: Docket No.

INTERIM ORDER (I) (A) AUTHORIZING PAYMENT OF
CERTAIN PREPETITION TAXES AND FEES AND (B) AUTHORIZING
FINANCIAL INSTITUTIONS TO HONOR ALL RELATED CHECKS AND
ELECTRONIC PAYMENT REQUESTS AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)> of the Debtors for entry of an interim order

(this “Interim_Order”) (a) authorizing them to pay certain Taxes and Fees due and owing to

various Taxing Authorities that arose prior to the Petition Date, (b) authorizing the Banks to honor
all related checks and electronic payment requests, and (c) granting related relief, all as more fully
set forth in the Motion; and this Court having reviewed the Motion and the First Day Declaration;
and this Court having jurisdiction to consider the Motion and the relief requested therein in
accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order of Reference from
the United States District Court for the District of Delaware, dated February 29, 2012; 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

The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
F21 OpCo, LLC (8773); F21 Puerto Rico, LLC (5906); and F21 GiftCo Management, LLC (6412). The Debtors’
address for purposes of service in these Chapter 11 Cases is 110 East 9th Street, Suite A500, Los Angeles, CA
90079.

Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
32494563.13
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to 28 U.S.C. §§ 1408 and 1409; and it appearing that proper and adequate notice of the Motion has
been given and that no other or further notice is necessary; and upon the record herein; and after
due deliberation thereon; and this Court having determined that the relief requested in the Motion

is in the best interests of the Debtors, their estates, their creditors, and other parties in interest, it is

hereby
ORDERED, ADJUDGED, AND DECREED THAT:
1. The Motion is GRANTED on an interim basis, as set forth herein.
2. The Debtors are authorized, but not directed, to pay (or cause to be paid) in the

ordinary course of business and consistent with past practice the Taxes and Fees due and owing to
various Taxing Authorities that arose prior to the Petition Date, including, without limitation,
through the issuance of postpetition checks or wire transfer requests, as the Debtors, in their sole
discretion, deem necessary, in an amount not to exceed $50,000 pending entry of a final order.

3. Nothing in this Interim Order shall be construed as authorizing the Debtors to pay
any amounts on account of past-due taxes.

4. Nothing herein shall impair any right of the Debtors to dispute or object to any taxes
asserted as owing to the Taxing Authorities or those parties who ordinarily collect the Taxes and
Fees as to amount, liability, classification, or otherwise.

5. The Debtors are authorized to issue postpetition checks, or to effectuate 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 Taxes and Fees.

6. All objections to the entry of this Interim Order, to the extent not withdrawn or

settled, are overruled.
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7. The final hearing (the “Final Hearing”) on the Motion shall be held on [ ,

2025,at:  .m](prevailing Eastern Time). Onorbefore[ : .m.](prevailing Eastern Time)
on [ , 2025], any objections or responses to entry of a final order on the Motion shall
be filed with this Court and served on: (a) the Debtors, 110 East 9th Street, Suite A500, Los
Angeles, CA 90079, Attn: Michael Brown (mbrown@thinkbrg.com); (b) the Debtors’ proposed
counsel, Young Conaway Stargatt & Taylor, LLP, Rodney Square, 1000 North King Street,
Wilmington, DE 19801, Attn: Andrew L. Magaziner, Esq. (amagaziner@ycst.com) and S.
Alexander Faris, Esq. (afaris@ycst.com); (c) counsel to Wells Fargo Bank, N.A. in its capacity as
Prepetition ABL Administrative Agent, Otterbourg P.C., 230 Park Avenue, New York, NY 10169,
Attn:  Chad Simon, Esq. (csimon@otterbourg.com) and Daniel Fiorillo, Esq.
(dfiorillo@otterbourg.com); (d) counsel to Pathlight Capital LP in its capacity as Prepetition Term
Loan Agent, Riemer & Braunstein LLP, Times Square Tower, Suite 2506, Seven Times Square,
New York, NY 10036, Attn: Steven E. Fox, Esq. (sfox@riemerlaw.com) and Paul D. Bekker, Esq.
(pbekker@riemerlaw.com); (e) counsel to Simon Blackjack Consolidated Holdings, LLC in its
capacity as Prepetition Subordinated Loan Agent, (i) Choate Hall & Stewart LLP, Two
International Place, Boston, MA 02110, Attn: Mark D. Silva, Esq. (msilva@choate.com), Rick
Thide, Esq. (rthide@choate.com), and Hampton Foushee, Esq. (hfoushee@choate.com); and (ii)
Pashman Stein Walder Hayden, P.C., 824 North Market Street, Suite 800, Wilmington, DE 19801,
Attn: Joseph C. Barsalona, Esq. (jbarsalona@pashmanstein.com); and (f) the United States Trustee
for the District of Delaware, 844 King Street, Suite 2207, Wilmington, DE 19801, Attn: Jane M.
Leamy, Esq. (jane.m.leamy@usdoj.gov). 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.
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8. Nothing in the Motion or this Interim Order, or the relief granted herein (including
any actions taken or payments made by the Debtors), is to be construed as: (a) an implication or
admission as to the amount of, basis for, or validity of any claim against the Debtors under the
Bankruptcy Code or other applicable non-bankruptcy law; (b) a waiver of the Debtors’ or any other
party in interest’s right to dispute any claim; (c) a promise or requirement to pay any particular
claim; (d) an implication or admission that any particular claim is of a type specified or defined in
the Motion; (e) a concession by the Debtors that any lien (contractual, common, statutory or
otherwise) satisfied pursuant to the Motion is valid (and all rights to contest the extent, validity or
perfection or seek avoidance of all such liens are expressly reserved); (f) a request or authorization
to assume, adopt, or reject any agreement, contract, or lease pursuant to section 365 of the
Bankruptcy Code; (g) an admission as to the validity, priority, enforceability, or perfection of any
lien on, security interest in, or other encumbrance on property of the Debtors’ estates; (h) a waiver
of the obligation of any party in interest to file a proof of claim; or (i) a waiver of any claims or
causes of action which may exist against any entity under the Bankruptcy Code or any other
applicable law. Nothing contained in this Interim Order shall be deemed to increase, reclassify,
elevate to an administrative expense status, or otherwise affect any claim to the extent it is not
paid.

9. The Banks shall be, and are, hereby authorized, when requested by the Debtors, to
process, honor, pay, and, if necessary, reissue any and all checks or electronic funds transfers,
including prepetition checks and electronic payment and transfer requests that the Debtors reissue
or re-request postpetition, drawn on the Debtors’ accounts, whether those checks were presented
before or after the Petition Date, provided that sufficient funds are available in such accounts to

make the payments.
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10. The Banks may rely on the Debtors’ representations with respect to whether any
check or other transfer drawn or issued by the Debtors before the Petition Date should be honored
pursuant to this Interim Order, and the Banks shall not have any liability to any party for relying
on such representations by the Debtors as provided for in this Interim Order.

11.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Interim
Order shall be effective and enforceable immediately upon entry hereof.

12. The requirements set forth in Bankruptcy Rule 6003(b) are satisfied because the
relief set forth in this Interim Order is necessary to avoid immediate and irreparable harm.

13. The Debtors are authorized and empowered to take all actions necessary or
appropriate to implement the relief granted in this Interim Order.

14. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation or enforcement of this Interim Order.
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EXHIBIT B

Proposed Final Order
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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
F21 OPCO, LLC, et al.,! Case No. 25-10469 (__ )
Debtors. (Jointly Administered)
Ref: Docket Nos.

FINAL ORDER (I) (A) AUTHORIZING PAYMENT OF
CERTAIN PREPETITION TAXES AND FEES AND (B) AUTHORIZING
FINANCIAL INSTITUTIONS TO HONOR ALL RELATED CHECKS AND
ELECTRONIC PAYMENT REQUESTS AND (II) GRANTING RELATED RELIEF

Upon the motion (the “Motion”)* of the Debtors for entry of a final order (this
“Final Order”) (a) authorizing them to pay certain Taxes and Fees due and owing to various
Taxing Authorities that arose prior to the Petition Date, (b) authorizing the Banks to honor all
related checks and electronic payment requests, and (c) granting related relief, all as more fully set
forth in the Motion; and this Court having reviewed the Motion and the First Day Declaration; and
this Court having previously entered that certain Interim Order (I) (4) Authorizing Payment of
Certain Prepetition Taxes and Fees and (B) Authorizing Financial Institutions to Honor all
Related Checks and Electronic Payment Requests and (II) Granting Related Relief [D.1. ] (the

“Interim_Order”); and this Court having jurisdiction to consider the Motion and the relief

requested therein in accordance with 28 U.S.C. §§ 157 and 1334 and the Amended Standing Order

of Reference from the United States District Court for the District of Delaware, dated February 29,

' The Debtors in these cases, along with the last four digits of each Debtor’s federal tax identification number, are:
F21 OpCo, LLC (8773); F21 Puerto Rico, LLC (5906); and F21 GiftCo Management, LLC (6412). The Debtors’
address for purposes of service in these Chapter 11 Cases is 110 East 9th Street, Suite A500, Los Angeles, CA
90079.

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to such terms in the
Motion.
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2012; 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 it appearing that proper and adequate
notice of the Motion has been given and that no other or further notice is necessary; and upon the
record herein; and after due deliberation thereon; and this Court having determined that the relief
requested in the Motion is in the best interests of the Debtors, their estates, their creditors, and

other parties in interest, it is hereby

ORDERED, ADJUDGED, AND DECREED THAT:

1. The Motion is GRANTED on a final basis, as set forth herein.

2. The Debtors are authorized, but not directed, to pay (or cause to be paid) in the
ordinary course of business and consistent with past practice, the Taxes and Fees due and owing
to various Taxing Authorities that arose prior to the Petition Date, including, without limitation,
through the issuance of postpetition checks or wire transfer requests, as the Debtors, in their sole
discretion, deem necessary, in an amount not to exceed $500,000, inclusive of any Taxes and Fees
paid pursuant to the Interim Order.

3. Nothing in this Final Order shall be construed as authorizing the Debtors to pay any
amounts on account of past-due taxes.

4. Nothing herein shall impair any right of the Debtors to dispute or object to any taxes
asserted as owing to the Taxing Authorities or those parties who ordinarily collect the Taxes and
Fees as to amount, liability, classification, or otherwise.

5. All objections to the entry of this Final Order, to the extent not withdrawn or settled,

are overruled.
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6. Nothing in the Motion, the Interim Order, or this Final Order, or the relief granted
herein (including any actions taken or payments made by the Debtors), is to be construed as: (a) an
implication or admission as to the amount of;, basis for, or validity of any claim against the Debtors
under the Bankruptcy Code or other applicable non-bankruptcy law; (b) a waiver of the Debtors’
or any other party in interest’s right to dispute any claim; (c) a promise or requirement to pay any
particular claim; (d) an implication or admission that any particular claim is of a type specified or
defined in the Motion; (e) a concession by the Debtors that any lien (contractual, common,
statutory or otherwise) satisfied pursuant to the Motion are valid (and all rights to contest the
extent, validity or perfection or seek avoidance of all such liens are expressly reserved); (f) a
request or authorization to assume, adopt, or reject any agreement, contract, or lease pursuant to
section 365 of the Bankruptcy Code; (g) an admission as to the validity, priority, enforceability,
or perfection of any lien on, security interest in, or other encumbrance on property of the Debtors’
estates; (h) a waiver of the obligation of any party in interest to file a proof of claim; or (i) a waiver
of any claims or causes of action which may exist against any entity under the Bankruptcy Code
or any other applicable law. Nothing contained in this Final Order shall be deemed to increase,
reclassify, elevate to an administrative expense status, or otherwise affect any claim to the extent
it is not paid.

7. The Banks shall be, and are, hereby authorized, when requested by the Debtors, to
process, honor, pay, and, if necessary, reissue any and all checks or electronic funds transfers,
including prepetition checks and electronic payment and transfer requests that the Debtors reissue
or re-request postpetition, drawn on the Debtors’ accounts, whether those checks were presented
before or after the Petition Date, provided that sufficient funds are available in such accounts to

make the payments.
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8. The Banks may rely on the Debtors’ representations with respect to whether any
check or other transfer drawn or issued by the Debtors before the Petition Date should be honored
pursuant to this Final Order, and the Banks shall not have any liability to any party for relying on
such representations by the Debtors as provided for in this Final Order.

9. The Debtors are authorized, but not directed, to issue new postpetition checks, or
effect new electronic funds transfers, and to replace any prepetition checks or electronic fund
transfer requests that may be lost or dishonored as a result of the commencement of these Chapter
11 Cases.

10.  Notwithstanding Bankruptcy Rule 6004(h), to the extent applicable, this Final
Order shall be effective and enforceable immediately upon entry hereof.

11. The Debtors are authorized and empowered to take all actions necessary or
appropriate to implement the relief granted in this Final Order.

12. This Court shall retain jurisdiction with respect to all matters arising from or related

to the implementation, interpretation or enforcement of this Final Order.
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