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UNITED STATES BANKRUPTCY COURT
NORTHERN DISTRICT OF GEORGIA

ATLANTA DIVISION
In re: Chapter 11
OTB HOLDING LLC, et al.,' Case No. 25-52415 (SMS)
Debtors. (Jointly Administered)
Re: Docket No. 17 & 50

LIMITED OBJECTION OF ACADIA REALTY TRUST, ARC NCCHRNCO001, LLC,
BELTLINE/AIRPORT FREEWAY, LTD., AND RIVERTOWN CROSSINGS MALL,
LLC TO DEBTORS’ EMERGENCY MOTION FOR INTERIM AND FINAL ORDERS
(I) AUTHORIZING THE DEBTORS TO OBTAIN SENIOR SECURED
SUPERPRIORITY POSTPETITION FINANCING:; (I) GRANTING (A) LIENS AND
SUPERPRIORITY ADMINISTRATIONS EXPENSE CLAIMS AND (B) ADEQUATE
PROTECTION; (IIT) AUTHORIZING USE OF CASH COLLATERAL;

(IV) MODIFYING THE AUTOMATIC STAY; (V) SCHEDULING A FINAL
HEARING:; AND (VI) GRANTING RELATED RELIEF

Acadia Realty Trust, ARC NCCHRNCO001, LLC, Beltline/Airport Freeway, Ltd., and

Rivertown Crossings Mall, LLC (collectively, the “Landlords”), by and through their

undersigned counsel, hereby file this limited objection (the “Limited Objection™) to the Debtors’
Emergency Motion for Interim and Final Orders (I) Authorizing the Debtors to Obtain Senior
Secured Superpriority Postpetition Financing;(Il) Granting (A) Liens and Superpriority
Administration Expense Claims and (B) Adequate Protection; (II1) Authorizing Use of Cash
Collateral; (IV) Modifying the Automatic Stay, (V) Scheduling a Final Hearing; and
(Vl) Granting Related Relief (the “Financing Motion”) [Docket No. 17],> and respectfully

represent as follows:

! The Debtors in these chapter 11 cases, along with the last four digits of each Debtor’s federal tax identification
number, include: OTB Holding LLC (3213), OTB Acquisition LLC (8500), OTB Acquisition of New Jersey LLC
(1506), OTB Acquisition of Howard County LLC (9865), Mt. Laurel Restaurant Operations LLC (5100), OTB
Acquisition of Kansas LLC (9014), OTB Acquisition of Baltimore County, LLC (6963). OTB Holding LLC’s
service address is One Buckhead Plaza, 3060 Peachtree Road, NW, Atlanta, GA 30305.

2 Terms not otherwise defined herein shall have the meanings ascribed to them in the Financing Motion and

accompanying documents.
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L. BACKGROUND FACTS
I. OTB Holdings LLC and their affiliated debtor entities (the “Debtors™), filed their

voluntary petitions for relief under Chapter 11 of Title 11 of the United States Code on March 4,
2025 (the “Petition Date”). The Debtors continue to operate their business and manage their
properties as debtors-in-possession pursuant to 11 U.S.C. §§ 1107(a) and 1108.3

2. The Debtors lease retail space (the “Premises”) from the Landlords pursuant to

b

unexpired leases of nonresidential real property (individually, a “Lease,” and collectively, the
“Leases”) at the locations (the “Centers”) set forth on the attached Schedule A.
3. Each Lease is a lease “of real property in a shopping center” as that term is used

in Section 365(b)(3). See In re Joshua Slocum, Ltd., 922 F.2d 1081, 1086-87 (3d Cir. 1990).

4. On March 7, 2025, the Court entered an order approving the Financing Motion on
an interim basis [Docket No. 50] (the “Interim Order”). The Interim Order excludes the Leases
from the DIP Collateral, limiting such collateral to only the proceeds of the disposition of the

Leases (“Lease Proceeds”). See Interim Order, § 5. Additionally, the Interim Order limits the

DIP Lender’s access to the Premises in the event of a default under the DIP Credit Agreement by
requiring the DIP Lender to seek relief from the automatic stay before enforcing such rights

(“Access Limitation”). See Interim Order, 4 23(b). Finally, the Interim Order preserves the

respective rights of Debtors, DIP Lender, and Landlords with respect to any insurance proceeds

arising from loss or damage to Landlords’ property (“Insurance Limitation”). See Interim Order,

9 35. (the Lease Proceeds, Access Limitation, and Insurance Limitation provisions, together with
any other modifications to the Interim Order made at the request of Landlords, the “Landlord
Protections™). The Interim Order includes a consolidated, summary 11-week budget, extending
through the week ending May 20, 2025 (the “Budget”), and provides that “proceeds of the DIP
Facility and the DIP Lender’s Cash Collateral shall be used in a manner consistent with . . [the

Budget].” See Interim Order, q H(v).

3 Unless otherwise specified, all statutory references to “Section” are to 11 U.S.C. §§ 101 et seq. (the

“Bankruptcy Code”).
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5. On March 7, 2024, the Debtors filed Debtors’ Motion for Entry of an Order
Pursuant to 11 U.S.C. §§ 105, 363 and 365 (I) Authorizing and Scheduling an Auction at which
Debtors will Solicit the Highest or Best Bid for the Sale of Substantially all of Debtors’ Assets,
(1l) Approving Bidding Procedures Related to Conduct of Auction, (IIl) Approving Bidding
Protections, (IV) Approving the Form and Manner of Notices of (A) Proposed Sale of the
Debtors’ Assets, the Auction and the Sale Hearing, and (B) Proposed Assumption and
Assignment of Executory Contracts and Leases, (V) Approving the Sale of the Assets to the Party
Submitting the Highest or Best Bid, and (VI) Granting Related Relief (the “Sale Motion™)
[Docket No. 62], which seeks approval of inter alia, procedures for the sale of the Purchased
Assets to OTB Hospitality, LLC—the Stalking Horse Purchaser and the DIP Lender—or to the
bidder submitting the highest and best bid.

6. Despite the Debtors’ ongoing use and occupancy of the premises for the direct
benefit of the DIP Lender, now also acting as Stalking Horse Purchaser, the Debtors have failed
to pay post-petition rent for the period March 4, 2025 through March 31, 2025 (the “Stub Rent”).

7. Based on discussions with counsel, Landlords believe Stub Rent is not included in
the DIP Budget, and instead, would only be paid by the Stalking Horse Purchaser upon the
closing of the Sale. Moreover, the Debtors attached as Exhibit B to the Sale Motion the Asset
Purchase Agreement entered into with the Stalking Horse Purchaser, which provides under
section 2.3(k) the that Stalking Horse Purchaser, who is the DIP Lender, will at closing assume
the obligation to pay Stub Rent for restaurants that will not be assumed as part of the Sale.

8. It is also unclear whether the Budget provides sufficient funds for the payment of
all other additional post-petition rental obligations that may become due under the Leases
pursuant to Section 365(d)(3) of the Bankruptcy Code through the rejection of such Leases

(together with the Stub Rent, the “Post-Petition Rent”), including, but not limited to, April and

May rent at all remaining locations, and for any bi-annual real estate taxes to be paid by the
tenant, and other like charges that may arise outside of the monthly recurring rental obligations

that have been budgeted.



Case 25-52415-sms Doc 157 Filed 03/31/25 Entered 03/31/25 19:41:40 Desc Main
Document  Page 4 of 15

9. A proposed final order approving the Financing Motion (the “Proposed Final

Order”) has not been filed or provided to counsel for the Landlords, and as a result, Landlords
cannot yet confirm that the Proposed Final Order maintains the Landlord Protections. To the
extent the Proposed Final Order is modified to exclude, or there are material changes to the
Landlord Protections previously negotiated, Landlords reserve all rights to raise objections to
any provisions relating to liens on leases and/or access rights to the Premises at the final hearing.

10.  However, Landlords object to the approval of any 506(c) waiver for the benefit of
the Debtors’ lenders prior to the payment, budgeting, or otherwise providing for the Debtors’
ability to pay the Post-Petition Rent, including the administrative Stub Rent, incurred in these
cases. Debtors and their lenders must pay the freight of a bankruptcy in order to enjoy its
benefits, sometimes known as “pay to play,” and this case is no different. The Debtors’ lenders
simultaneously seek to obtain the benefit of a 506(c) waiver now, regardless of whether the sale
ultimately closes, but delay and condition payment of post-petition Stub Rent on closing of the
sale.

11.  Unless and until Post-Petition Rent is paid or Landlords are provided with
adequate protection of the Debtors’ ability to pay the Post-Petition Rent, the Debtors and their
Lenders should not be allowed to use the bankruptcy process to conduct a sale. There are
benefits and burdens of a bankruptcy process and here, where the Stalking Horse Purchaser is the
DIP Lender, the Debtors and DIP Lender should not be able to enjoy the first without paying for
the latter, or improperly shift the risk of failure of this bankruptcy process to involuntary

participants, such as the Landlords.

II. ARGUMENT
A. Landlords are entitled to adequate protection for the Post-Petition Rent for

the post-petition use and occupancy of the Premises as part of any Proposed
Final Order.

12.  Landlords do not oppose the Debtors’ need for the DIP Financing and the relief
requested in the Financing Motion, provided the Landlord Protections are maintained in any

further DIP order and Landlords receive adequate protection that they will receive payment of
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the Post-Petition Rent accrued under all Leases, regardless of whether the Leases are ultimately
assumed or rejected and regardless of whether the Debtors’ sale ultimately closes. Since the
bankruptcy filing, Landlords have provided and continue to provide critical benefits to the
Debtors and the DIP Lender in terms of their continued use of the Premises in order to operate
the Debtors’ business to maximize the value of the DIP Lender’s collateral, secured storage of
the Lender’s collateral, and payment of out of pocket expenses such as taxes, common area
maintenance, utilities, and insurance.

13. The Debtors recognize that their business is uniquely dependent on the ongoing
use of their leased locations, and that Landlords are correspondingly critical to their potential
success. That fact notwithstanding, the current DIP Budget unfairly fails to budget for certain
Post-Petition Rent, placing Landlords in a position unlike any other administrative creditor by
relegating Landlords to the position of an involuntary, unsecured, post-petition, interest-free
lender to the Debtors in the amount of the unbudgeted Post-Petition Rent. The payment of Stub
Rent only in connection with a successful sale closing to the DIP Lender does not remedy this
issue, and continues to unfairly place the deal risk of a sale not closing on the Landlords. This is

the very result that Section 365(d)(3) was intended to counteract. See In re Warehouse Club,

Inc., 184 B.R. 316, 318 (Bankr. N.D. Ill. 1994). The DIP Budget provides for the payment of
other post-petition administrative expenses of these estates, including professional fees, and
although it provides certain budgeted amounts for payment of post-petition Occupancy Costs,
Landlords understanding is that the DIP Budget fails to provide for the payment of the Stub Rent
at any time during these bankruptcy cases, and it is unclear whether the DIP Budget is sufficient
to pay certain other post-petition Lease obligations, such as for bi-annual real estate taxes. The
Interim Order (and presumably, the proposed final order) provides that the Debtors can only use
the proceeds of the DIP Loans and Cash Collateral as provided by the DIP Budget, and the use of
such proceeds and Cash Collateral in any manner that is not consistent with the DIP Budget is an
event of default under the DIP Documents. As a result, if an expense is not included in the DIP

Budget the Debtors cannot and will not pay it. (See Interim Order, 910)
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14. Thus, the ultimate payment of the Post-Petition Rent is at a risk that is not shared
by other administrative creditors. While Landlords may not ever recover on account of the pre-
petition rent that the Debtors have failed to pay, this Court should not also permit the Debtors to
avoid paying for their post-petition use and occupancy of the Premises, while availing
themselves of the benefits of the Bankruptcy Code (and simultaneously avoiding its obligations).
There is ample support for Landlords’ entitlement to adequate protection under the Bankruptcy
Code.

15. Adequate protection for the Post-Petition Rent is warranted as a condition of a

sale or plan that involves the use of the Premises under Section 363(e), which provides:

Notwithstanding any other provision of this section, at any time, on
request of an entity that has an interest in property used, sold, or
leased, or proposed to be used, sold, or leased, by the trustee, the
court, with or without a hearing, shall prohibit or condition such
use, sale, or lease as is necessary to provide adequate protection
of such interest . . . .

11 U.S.C. § 363(e) (emphasis added).
16.  Section 363(e) provides a basis to grant adequate protection to real property

lessors in the form of budgeting for the payment of or reserving for the Post-Petition Rent. See,

e.g., Matter of Cont’l Airlines, Inc., 154 B.R. 176, 180 (Bankr. D. Del. 1993) (finding that
adequate protection is available under § 363(e) for a decrease in value due to the use, sale, or

lease of an entity’s interest in property) (emphasis added); In re P.J. Clarke’s Rest. Corp., 265

B.R. 392, 404 (Bankr. S.D.N.Y. 2001) (providing that a “landlord’s right to adequate protection

seems to follow clearly from the language of Section 363(e)”); In re Ernst Home Center, Inc.,

209 B.R. 955, 966-67 (Bankr. W.D. Wash. 1997) (finding that adequate protection is available to

real property lessors under Section 363(e)); In re RB Furniture, Inc., 141 B.R. 706, 713-14

(Bankr. C.D. Cal. 1992) (adequate protection under Section 363(e) may even be broader than the
rights encompassed under Section 365(d)(3), given it “is a fluid concept that reflects all the

circumstances surrounding a debtor’s use of property”).
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17.  While all parties hope these cases will be administratively solvent, it is too early
to tell if this will be true in these proceedings. The Debtors intend to sell substantially all of their
assets, but what happens if the sale does not close? There are no funds in the budget to cover the
entirety of Post-Petition Rent, including Stub Rent, subjecting Landlords’ valid post-petition
claims to undue risk of non-payment. Simply allowing an administrative expense claim for the
Post-Petition Rent will not adequately protect Landlords. See 11 U.S.C. §361(3). In fact,
Section 361(3) makes clear that adequate protection may not take the form of a deferred
administrative claim. Id.

18. Unlike other creditors, Landlords have no choice but to allow the Debtors to
continue to use and occupy their Premises. There have been many cases where the Debtors and
their professionals have stated (and believed) that there would be money to pay administrative
claims at the end of a case, only later to concede that the estates are administratively insolvent.
Everyone, including Landlords, is hopeful that the Debtors can achieve their goals, but the
outcome remains uncertain at this time and Landlords should not be the only administrative
creditors to shoulder this risk. The Court should require the Debtors to provide adequate
protection for the continued use of the Premises through the date of the payment of the Post-
Petition Rent.

19. Thus, any order approving the Financing Motion on a final basis must provide
adequate protection to the Landlords.

B. Adequate protection can be provided to the Landlords in various ways.

20.  Because the Landlords are entitled to adequate protection of the Post-Petition
Rent, the Court may consider the various forms of adequate protection that can be provided.

i Payment is a form of adequate protection.

21. The best form of adequate protection the Debtors could provide is the payment of
all of the Post-Petition Rent obligations that will accrue through the assumption, assumption and

assignment, or rejection of the Leases. See, e.g., In re ZB Company, Inc., 302 B.R. 316, 320

(Bankr. D. Del. 2003) (holding that rent should be paid to landlords on a per diem basis during
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the pre-rejection period in order to avoid the potential that the landlord could be left with an
allowed administrative claim against an administratively insolvent estate).

22.  No provision of the Bankruptcy Code permits the Debtors to receive the benefits
and protections of chapter 11 while simultaneously shirking their attendant obligations. In
circumstances where there is a risk of administrative insolvency, it is appropriate for adequate
protection to take the form of budgeting and immediate cash payments for post-petition use of

the Premises. See 11 U.S.C. § 361; In re Kellstrom Indus., Inc., 282 B.R. 787, 794 (Bankr. D.

Del. 2002).

23.  Moreover, the Court may also allow the unpaid Post-Petition Rent, including Stub
Rent, as an administrative expense of the Debtors under Section 503(b)(1), and order its
payment. Section 503(b)(1) provides for an administrative expense claim for “the actual,
necessary costs and expenses of preserving the estate. See 11 U.S.C. § 503(b)(1). Section
365(d)(3) does not preclude the Court from ruling that Stub Rent is an administrative expense

under Section 503(b)(1).* See In re Goody’s Family Clothing Inc., 610 F.3d 812, 816-19 (3d

Cir. 2010); In re Garden Ridge Corp., 323 B.R. 136, 142-43 (Bankr. D. Del. 2005) (citing ZB

Co. Inc., 302 B.R. at 319 (landlords entitled to prorated rent from the Petition Date—despite the
fact that the billing date occurred the day before the petition date). A landlord’s administrative
claim under Section 503(b)(1) is equal to the lease contract rate. See ZB Co. Inc., 302 B.R. at

319 (contract rate is presumed to be the fair rental value).

* Research has revealed no controlling precedent in this jurisdiction with respect to which
methodology applies to determine whether rent obligations are incurred on the date they are
billed and become due (i.e., the “billing date”” method) or on the date the obligation accrues (i.e.,
the “accrual” or “proration” method). The Court need not reach a determination on this issue, as
under either methodology, Landlords are equally entitled to adequate protection for Post-Petition
Rent. However, if this Court applies an accrual methodology, then Landlords are unquestionably
entitled to the current payment of Stub Rent under Section 365(d)(3), as an obligation arising
under the Leases that must be “timely perform[ed]” by the Debtors. 11 U.S.C. § 365(d)(3); see
e.g., In re Manis Lumber Co., 430 B.R. 269, 281 (Bankr. N.D. Ga. 2009) (finding that the
landlord had an allowed administrative claim for the postpetition, pre-rejection amounts arising
under the lease on a daily basis and directing the debtors to pay that amount)..
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24. Courts have discretion to determine the timing of the administrative payments.

See, e.g., Garden Ridge Corp., 323 B.R. at 143 (citing In re HQ Global Holdings, Inc., 282 B.R.

169, 173 (Bankr. D. Del. 2002) (entering interim orders directing the full contract rent for

February 2004 to each landlord); ZB Co., Inc., 302 B.R. at 320. “In determining the time of

payment, courts consider prejudice to the debtor, hardship to the claimant, and potential

detriment to other creditors.” See Garden Ridge Corp., 323 B.R. at 143; see also HQ Global, 282

B.R. at 173. The hardship to Landlords outweighs any prejudice to the Debtors or other
creditors. Without immediate payment of Post-Petition Rent, including the Stub Rent, or at least
providing adequate protection that Landlords will receive such payment in one of the manners
set forth herein, Landlords bear the risk of administrative insolvency, while the Debtors and DIP
Lender continue to benefit from the use of their Premises. Other creditors do not provide post-
petition services to the Debtors without payment. Forcing Landlords to act as involuntary post-
petition lenders is contrary to the Bankruptcy Code, and directing payment (or adequate

protection for payment) of the unpaid Post-Petition Rent, including Stub Rent, is appropriate

under the circumstances. See In re Travel 2000, Inc., 264 B.R. 444 (Bankr. W.D. Mich. 2001)
(finding that Congress and courts have determined that a landlord should receive the benefit of
its bargain to compensate a landlord for being compelled by the Bankruptcy Code to continue
providing a debtor with a critical service). Therefore, this Court may allow and require the
immediate payment of the Stub Rent under Section 503(b)(1).

ii. Post-Petition Rent can be escrowed as a form of adequate protection.

25. Short of immediate payment of the Post-Petition Rent owed to Landlords, the
Debtors could escrow sufficient funds to provide adequate protection for the Post-Petition Rent,

including Stub Rent. The Court was faced with a similar situation in CEC Entertainment, Inc.,

where the debtors’ financing budget failed to provide sufficient funds for the payment of stub
rent and other outstanding post-petition lease obligations, and the debtors similarly sought a
506(c) waiver before those amounts would be paid to landlords. There, the Court fashioned a

remedy of an escrow for the outstanding stub rent to provide adequate protection to landlords
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until the catchup payment could be made by the Debtors. CEC Entertainment, Inc., Case No. 20-

33163, Tr. Hr’g 10/8/20 pp. 74:4-75:3, relevant portions attached hereto as Exhibit 1, see also In

re The Sports Authority, Inc., et al., Case No. 16-10527 (MFW) (Bankr. D. Del. May 3, 2016)

(Final Order Authorizing Debtors to Obtain Postpetition Financing) [Docket No. 1699, at § 40]

(requiring reserve of stub rent for closing locations).’

iil. A carve out or condition to any surcharge waiver under Section 506(c) can
provide Landlords adequate protection.

26.  As set forth in the Financing Motion, the Debtors are seeking a waiver of their
surcharge rights under Section 506(c) in connection with a Final Order. Section 506(c) provides
that a trustee or debtor in possession may recover from property securing an allowed secured
claim the “reasonable, necessary costs and expenses of preserving or disposing of, such property
to the extent of any benefit to the holder of such claim....” 11 U.S.C. § 506(c); See Precision

Steel Shearing, Inc. v. Fremont Financial Corp. (In re Visual Ind., Inc.), 57 F.3d 321, 325 (3d

Cir. 1995). The premise underlying Section 506(c) is that the unsecured creditors should not be

required to bear the costs of preserving a secured creditor’s collateral. See In re Evanston

Beauty Supply Inc., 136 B.R. 171, 175 (Bankr. N.D. Ill. 1992). “Ample case authority exists

which permits lessors to recover under Section 506(c) provided that the standards for recovery

are met.” In re World Wines, Ltd., 77 B.R. 653, 658 (Bankr. N.D. Ill. 1987). Standards for

recovery are that the services were necessary and beneficial to the lender. Visual Indus., Inc., 57

F.3d at 325. The Debtors and DIP Lender continue to benefit from the post-petition use and
occupancy of the Premises, which is vital to operation of the Debtors’ business, and there is no
legitimate reason that they should not pay for that benefit.

217. Courts may surcharge lenders for post-petition rents and storage charges owed to
them for storing lender’s collateral, as necessary and directly beneficial to the lender. In re

Scopetta-Senra Partnership III, 129 B.R. 700 (Bankr. S.D. Fla. 1991) (determining that a

5 A copy of the Sports Authority final DIP Order is attached to this Limited Objection as Exhibit 2.

10
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landlord that provided post-petition lease space provided benefit to the secured creditor by

storing its collateral, and ensuring the debtor’s continued operations); In re Gain Electronics

Corp., 138 B.R. 464, 465 (Bankr. D.N.J. 1992); In re World Wines, Ltd., 77 B.R. at 658 (finding

that landlord was entitled to be paid by the bank for the use and occupancy of its premises for

storage of wine pursuant to Section 506(c)); In re Proto-Specialties, Inc., 43 B.R. 81 (Bankr. D.

Ariz. 1984).

28. The Debtors and DIP Lender are requesting a waiver of the Debtors’ (and any
other party’s) ability to surcharge the DIP Lender under Section 506(c). This places the risk of
future administrative insolvency on the Landlords in the amount of the unpaid Post-Petition
Rent, as well as any other post-petition obligations that are not provided for in the DIP Budget
and that are only payable in the event of a sale to the DIP Lender. Shifting this risk to unsecured
creditors—and involuntary unsecured creditors, at that—is contrary to the purpose of Section
506(c) and results in an unwarranted windfall to the DIP Lender. This risk-shifting is more acute
in this case, where the DIP Lender/Stalking Horse proposes to benefit itself from a 506(c) waiver
today, while conditioning the payment of Stub Rent on the ultimate successful closing of the
Debtors’ sale.

29. As a result, courts have increasingly required that lenders pay for such benefits,

which requirement is sometimes referred to as the “pay to play” concept. See, e.g., In re The

Sports Authority, Inc., et al., Case No. 16-10527 (MFW) (Bankr. D. Del. May 3, 2016) (Final

Order Authorizing Debtors to Obtain Postpetition Financing) [Docket No. 1699] (preserving
Section 506(c) rights for the Debtors or any party with standing absent providing for payment of
Stub Rent and Section 503(b)(9) claims).

30.  Indeed, courts in a number of jurisdictions have adopted this “pay to play”
concept. In the Eighth Circuit, for instance, the case law provides that “if a secured creditor
consents to the debtor’s continued operation, it also impliedly consents to the debtor surcharging
the necessary operating expenses of continuing its business against the creditor’s secured claim.”

See In re Machinery, Inc., 287 B.R. 755, 768 (Bankr. E.D. Mo. 2002); citing Underwriters Ins. v.

11
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Magna Bank (In re Hen House Interstate, Inc.), 150 F.3d 868, 871-72 (8th Cir. 1998) rev’d on

other grounds 150 F.3d 868 (8th Cir.1998) (en banc) aff’d. 530 U.S. 1 (2000); United States v.

Boatmen’s First Nat’l. Bank, 5 F.3d 1157, 1159-60 (8th Cir.1993). “[BJoth Boatmen’s and Hen

House . . . require a finding that the secured creditor does in fact impliedly consent [to
surcharging of its collateral] when it agrees to the debtor’s continued operation of its business.”

Machinery, Inc., 287 B.R. at 768. This is just another way of stating the “pay to play” concept to

make sure that Landlords and other unsecured creditors do not solely bear the risk of
administrative insolvency.

31. If the Debtors and their lenders are unable or unwilling to pay or escrow the Post-
Petition Rent, than any waiver of the Debtors’ surcharge rights under Section 506(c) should
carve out Post-Petition Rent to make such waiver applicable to Post-Petition Rent only after such
amounts are escrowed or paid to the Landlords. This conditional 506(c) waiver is another means
of providing Landlords with the adequate protection to which they are entitled under the

Bankruptcy Code. See In re The Sports Authority, Inc., et al., Case No. 16-10527 (MFW)

(Bankr. D. Del. May 3, 2016) (Final Order Authorizing Debtors to Obtain Postpetition
Financing) [Docket No. 1699, at 943(a)]. It is improper for the Debtors to seek to waive the
statutory provisions specifically intended to protect Landlords’ Post-Petition Rent claims while
subjecting those claims to the risk of non-closing of the Debtors’ and DIP Lender’s own sale

transaction.

C. The Bankruptcy Code Requires Equal Treatment of Administrative Expense
Creditors.

32.  Moreover, the Bankruptcy Code does not allow the Debtors to treat similarly
situated administrative claimants differently. In re Lazar, 83 F.3d 306, 308-09 (9th Cir. 1996)
(“Under the Bankruptcy Code, administrative expense creditors must be treated equally and the
court should not set up its own order of priorities.”). Through their Budget, the Debtors are

establishing different classes of administrative claimants to receive payment, to the exclusion of

12
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others (namely, the Landlords), in violation of the Bankruptcy Code. As these estates may be
administratively insolvent, this alone should justify the payment of the Stub Rent.
III. JOINDER IN OBJECTIONS

33.  To the extent consistent with the objections expressed herein, Landlords also join
in the objections of any other shopping center lessors or the official committee of unsecured

creditors to the Debtors’ proposed relief.
IV.  CONCLUSION

The Court should require the Final Financing Order to be modified consistent with this

Objection, and grant such further relief as the Court deems just and proper.

Dated: March 31, 2025 BALLARD SPAHR LLP

/s/ Keisha O. Coleman

Keisha O. Coleman, Georgia Bar No. 844720
999 Peachtree Street, Suite 1600

Atlanta, Georgia 30309

Telephone: (678) 420-9300

Facsimile: (678) 420-93001

E-mail: colemank@ballardspahr.com

-and-

Leslie C. Heilman, Esquire (pro hac vice pending)

Laurel D. Roglen, Esquire (pro hac vice pending)

Margaret A. Vesper, Esquire

BALLARD SPAHR LLP

919 N. Market Street, 11th Floor
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-and-
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2029 Century Park East, Suite 1400

13



Case 25-52415-sms Doc 157 Filed 03/31/25 Entered 03/31/25 19:41:40 Desc Main
Document  Page 14 of 15

Los Angeles, California 90067-2915

Telephone: (424) 204-4400

Facsimile: (424) 204-4350
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UNITED STATES BANKRUPTCY COURT
SOUTHERN DISTRICT OF TEXAS

CEC Entertainment,

Debtors.

HOUSTON DIVISION

) CASE NO: 20-33163
)
) Houston, Texas
)
) Thursday, October 8, 2020
)
) 3:43 p.m.- 6:02 p.m.
)
—————— )
TRIAL

BEFORE THE HONORABLE MARVIN 1SGUR
UNITED STATES BANKRUPTCY JUDGE

APPEARANCES:

For The Official
Committee of
Unsecured Creditors:

For Kimco Realty
Corporation, Site
Centers Corporation
and Various Other
Landlords:

For Wilmington Trust,
National Association,
as Indenture Trustee:

For The Official
Committee of Unsecured
Creditors:

For Debtors:

JASON ADAMS

Kelley Drye & Warren LLP
101 Park Avenue

New York, NY 10178

MICHELLE SHRIRO

Singer & Levick PC

16200 Addison Road, Suite 140
Addison, Texas 75001

JASON ANGELO

MICHAEL COOLEY

Reed Smith LLP

811 Main Street, Suite 1700
Houston, TX, 77002-6110

TODD A. ATKINSON

Womble Bond Dickinson (US) LLP
811 Main St Suite 3130
Houston, TX 77002

MATT BARR

SCOTT BOWLING
CLIFFORD CARLSON
PAUL GENENDER
ALFREDO PEREZ
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(indiscernible) given that -- (indiscernible) didn’t know
that (indiscernible) due to (indiscernible) often happens
(indiscernible), that’s all we have. We (indiscernible)
again iIn this argument. Thank you.

THE COURT: Thank you. Any other opponents? All
right. Probably makes the most sense to go to Mr. Rubin but
iT the debtor wants to address issues first that’s fine.

Mr. Rubin, why don”t you - - I°m sorry, go ahead. Mr.
Carlson, go ahead.

CARLSON: So Your Honor, the objections really come down to
objection to specific terms, they want me to cut a deal
negotiated heavily by the debtors. We (indiscernible) and
Mr. Walters helped the (indiscernible) process, reached out
to several different parties including the committee and the
(indiscernible) crew and ultimately negotiated a deal that
included these protections here, subject to (indiscernible)
surcharge.

And you know, 1’ve seen (indiscernible) --
negotiations were done in the package and the 506(c)
surcharge (indiscernible) other protections were provided in
exchange for the DIP lenders offering to provide the $200
million In financing and the use of (indiscernible) cash iIn
these cases.

And so you know, given that background and sort of

what the debtors -- the debtors are seeking approval that
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(indiscernible) we thought i1t was a fair deal and we fought
hard for it, and to the (indiscernible) request of the Court
for that and an order within (indiscernible).

THE COURT: Mr. Carlson, if we were to order the
debtors to establish a $13 million catch-up reserve next
week, is that consistent with what your rights are under the
DIP order?

CARLSON: If we are permitted to do a $13 million reserve for
catch-up payments?

THE COURT: Right, if I ordered it -- when this
money gets funded, that you take 13 million and you put it
into a reserve next week so that you then have it for the
November rent catch-up payment, does that in any way violate
any of your obligations under this DIP order?

CARLSON: 1t may violate -- well, taking a look at i1t, It may
violate communications on (indiscernible) that, in paragraph
21 that provide limitations on use of (indiscernible). It
would not be necessarily consistent with our budget in that
paragraph. But I think that is (indiscernible) the DIP
order probably would not allow for that.

THE COURT: So Mr. Rubin, let me ask you a couple
questions. I°m not sure that i1t would violate the terms but
I’m not sure it wouldn”t if I were to order that the debtors
go ahead and establish a $13 million reserve for those

catch-up payments. That would eliminate a lot of the
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landlords” concerns over giving the 506(c) waiver up front.
Which is something that they’re raising pretty hard. And 1
don®"t know that it hurts your clients at all to do that.

And then the second question that 1 have for you
about a change in the order -- and I am worried despite the
fact that 1 said to Mr. Adams that doesn’t prohibit you from
doing things, 1t just prohibits you from getting paid for
it. It would seem to me that the committee has to get
funded by the debtors, and that if they’re doing their job
that doesn’t include a challenge to your lien position or a
suit against you all up until the point of default.

That that language can largely be eliminated just
by adding language at the beginning of it that says prior to
the event of a default they can be -- or after an event of
default they can’t be paid for these things and they can
never be paid for suing you. 1 don’t see much injury to
your client because we all know that the professional fees
have to get paid iIn the case.

And it is a bit distasteful to do 1t -- 1 don"t
know that it’s wrong, I don"t know that I shouldn’t approve
it and I’m not -- trying not to dictate to you, but just
kind of raising those two questions for you as maybe
reasonable actions to take at this point. What’s your
reaction?

MR. RUBIN: Sure, Your Honor. Jason Rubin from
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Akin Gump. I°m on behalf of the DIP lenders. 1 will take
your questions in order. First question, Your Honor, is if
the Court were to request or order that the debtors need to
provide a $13 million reserve for rent in order for the DIP
lenders to be given the 506(c) waiver, 1 do believe that is
something we could agree to.

We do believe that testimony that was presented to
the Court today clearly demonstrated by the $200 million,
should be more than sufficient to pay operating expenses
while (indiscernible) expense claims and all (indiscernible)
landlord claim and all the (indiscernible) fees throughout
the case. But 1T Your Honor confirmed and would like to see
a reserve established in order to grant the 506(c) waiver, |
believe that i1s something we would be okay with.

Your second one Your Honor, there is no intention
of the DIP lenders or the pre petition secure parties to
restrict the ability of the committee to do what committees
need to do to represent their constituents. As Your Honor
noted, there are certainly a lot of words on that page but
the limitation that -- as you summarized it is probably
accurate, as you said (indiscernible) our clients In a
general sense.

We added language at the committee’s request to
the DIP order in paragraph 21, we did -- that may clear that

-— per their prosecution and preparation of their objections
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to the DIP motion were not intended to be covered by the
restriction on iInvestigation matters. That’s here in the
red line in paragraph 21.

Similarly, Your Honor, you know, prosecution
(indiscernible) objection, again, we would not expect the
(indiscernible) subject to the committee investigation but
if that’s set forth in paragraph 21, so potentially Your
Honor, you know, we could work on the language. That was
not the intention and I can represent that.

And then lastly, myriad language at the end of
paragraph 21 that does make (indiscernible) that In the
extent there are expenses incurred that (indiscernible)
challenge (indiscernible), this is not prejudicing the right
of the committee to have those expenses paid under our
(indiscernible) bankruptcy code.

THE COURT: Yeah, 1 just -- and 1 appreciate that
language. |1 want to be sure that there isn’t -- and I’m not
suggesting your clients were doing this. | want Mr. Adams
not to feel that level of leverage on your clients” part.
And 1 appreciate the fact that your client would be willing
to make those two changes.

I think that the evidence i1s pretty overwhelming
that this DIP ought to be approved. And although I have
additional objections to those that have been resolved by

agreement 1 think, by three principle agreements, | find
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1 that this DIP is necessary and in the best interest of the
2 estate.

3 The fact that the DIP wasn’t taken down in the

4 beginning and that the debtors have used their money to

5 operate with seems entirely appropriate to me. The fact is
6 that on the 13 week budget which no one contests, next week
7 the debtor will drop below its $25 million optimum cash

8 reserves ITf the DIP isn’t funded immediately. And we will
9 jJjeopardize this business and jeopardize the jobs and

10 Jjeopardize any more point of recovery for the various

11 creditors i1n the case.

12 The lenders can’t be charged for the

13 administrative expenses in the case. They can’t be charged
14 for the losses of the debtor that are the routine losses

15 that aren’t directly related to their collateral. And the
16 fact is, this estate’s going to lose in cash flow over $100
17 million during the course of this bankruptcy case.

18 Are we funding too large of a DIP? No way. We
19 are in wholly uncharted territory for the United States and
20 maybe for the world in terms of what’s going on. We know
21 the money i1s needed next week In some amount, and the fact
22 that the forecasts don’t show that all $200 million will be
23 used doesn’t mean that this debtor from a stability point of
24 view doesn’t need additional money. It needs pretty much as

25 much as 1t can get In order to assure its stability and
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ability to emerge as a going concern business.

I find that the DIP should be approved and it
should be approved in full with the three changes that we
have talked about. So just to run through those and then
we”ll get an order uploaded that does that, number one is
there will be a remedies provision added. Number two 1is
that there will be, out of the first $100 million of
funding, $13 million set aside out of which the debtors may
pay all of their catch-up payments in order to bring the
landlords current.

That does not excuse the debtors from any
additional obligation to bring them current. It doesn’t set
an amount -- if that turns out to be in excess of what is
needed, the debtors can then put it into their regular bank
account. But that reserve will be inviolate until those
amounts are paid.

And then the third change is | just want cleaner
language to be sure that the UCC can do i1ts job without fear
of leverage. And 1 think those have all been agreed to by
the lenders. 1 should say for the record that 1 think my
role i1s either to approve or not approve the DIP. 1 can’t
approve i1t and impose additional conditions. And so these
three conditions that 1 am now requiring are done because
the lender has agreed to it.

As to whether 1 would have approved this without
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the lenders” agreement to those things is a different
question. But my choice is either approve or don’t approve,
it isn’t approve and then print something on it because the
lenders have volunteered in terms of advancing additional
money .

They’ve done this voluntarily at this -- as
voluntarily as they can be when asked a question like I
asked. They’ve still done i1t voluntarily and solved the
problems. So 1°m going to approve it. Mr. Carlson, can you
-— | think this needs to be done tomorrow. Can you work on
this -- I hate to do this to you overnight during the storm
if 1t comes in, and get an order uploaded tomorrow that 1”11
be able to sign tomorrow?

MR. CARLSON: Not a problem (indiscernible).

THE COURT: All right. 1 want the landlords to
tell me -- one landlord lawyer that Mr. Carlson can consult
with. I want Mr. Adams signing off with it and then one of

the landlord lawyers. Can you all designate one person that
can consult with the rest of you all so that Mr. Carlson’s
not having to deal with six people all with identical
interests?

THE COURT: Let’s volunteer Ms. Roglen, Your
Honor .

MR. RUBIN: That’s fine with me, Your Honor.

THE COURT: Ms. Roglen?
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MS. ROGLEN: That’s fine for me as well, thanks.

THE COURT: Yeah, 1’11 have them confer with you.
I do think this resolves your objection as | understand it
as well, and I hope that -- 1t”’s not what you asked for but
I think it’s actually better than what you asked for. So.
Hopefully you all can agree.

MS. ROGLEN: I think i1t’s a very (indiscernible)
Your Honor.

MR. ADAMS: Yes, Your Honor, thank you.

THE COURT: All right. Is there anything else
that we need to get done tonight? Okay, thank you. 1 know
it’s been a long day for you all and I know I started a
little bit late just from other hearings, so. | appreciate
your courtesies towards me. We will go ahead and adjourn
for the night. 1711 get an order in tomorrow.

CARLSON: Thank you, Your Honor.

THE COURT: Mr. Carlson, if you will contact Ms.
Stowe the minute that gets filed, 1’1l need to get that done
tomorrow and I want to do i1t right away on an emergency
basis.

CARLSON: We’ll do that, thanks, Your Honor.

THE COURT: Thank you all. Good night, everyone.

MR. RUBIN: Thank you, Your Honor.

(Proceedings adjourned at 6:02 p.m.)
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2
3 I certify that the foregoing iIs a correct transcript from

4 the electronic sound recording of the proceedings In the

5 above-entitled matter.

10 Sonya Ledanski Hyde
11

12

13

14

15

16

17

18

19

20 Veritext Legal Solutions
21 330 Old Country Road
22 Suite 300

23 Mineola, NY 11501
24

25 Date: October 16, 2020



Case 25-52415-sms Doc 157-2 Filed 03/31/25 Entered 03/31/25 19:41:40 Desc
Exhibit 2 Page 1 of 57

EXHIBIT 2



Case 25-524Ke 416<1 0923cMBbW?2 Deitetif®®31Ried GHIR3AB03RAgR5116F85:40 Desc
Exhibit 2 Page 2 of 57

IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre X Chapter 11
The Sports Authority, Inc. , ef al.,! Case No. 16-10527 (MFW)
Debtors. Jointly Administered
. Ref. Docket Nos. 20 & 157
X

FINAL ORDER (I) AUTHORIZING DEBTORS TO OBTAIN POST-PETITION
SECURED FINANCING PURSUANT TO 11 U.S.C. §§ 105, 362, 363, AND 364; (II)
GRANTING LIENS AND SUPERPRIORITY CLAIMS TO POST-PETITION LENDERS
PURSUANT TO 11 U.S.C. §§ 364 AND 507; AND (III) AUTHORIZING THE USE OF
CASH COLLATERAL AND PROVIDING ADEQUATE PROTECTION TO
PREPETITION SECURED LENDERS AND MODIFYING THE AUTOMATIC STAY
PURSUANT TO 11 U.S.C. §§ 361, 362, 363, AND 364

Upon the motion (the “Motion”)* of The Sports Authority, Inc., on behalf of itself and its
affiliated debtors and debtors in possession in the above-captioned cases (collectively, the
“Debtors”), pursuant to sections 105, 361, 362, 363, 364, and 507 of title 11 of the United States
Code, 11 U.S.C. §§ 101 et seq. (the “Bankruptcy Code”) and in accordance with Rules 2002, 4001
and 9014 of the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and Rule
4001-2 of the Local Rules of Bankruptcy Practice and Procedure (the “Local Rules”) of the United
States Bankruptcy Court for the District of Delaware (this “Court”), in these chapter 11 cases (the
“Chapter 11 Cases”), for entry of a final order (this “Final Order”), granting the following relief

on a final basis:

The Debtors and the last four digits of their respective taxpayer identification numbers are as follows: Sports
Authority Holdings, Inc. (9008); Slap Shot Holdings, Corp. (8209); The Sports Authority, Inc. (2802); TSA
Stores, Inc. (1120); TSA Gift Card, Inc. (1918); TSA Ponce, Inc. (4817); and TSA Caribe, Inc. (5664). The
headquarters for the above-captioned Debtors is located at 1050 West Hampden Avenue, Englewood, Colorado
80110.

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

01:18641674.1




*————

Case 25-524Ke 416<1 0923ecMBbW?2 Deitetif®®31Red GHIR3AB03RAgR218F55:40 Desc
Exhibit 2 Page 3 of 57

@ DIP Financing

(A)  Authorizing the Debtors to obtain up to $595,285,000 in post-petition
financing (the “DIP Facility”) pursuant to (and in accordance with the
terms of) that certain Senior Secured, Super-Priority Debtor-in-Possession
Credit Agreement dated as of March 3, 2016 (as amended on March 22,
2016 and April 25, 2016, and as may be further amended, modified, or
supplemented, the “DIP Credit Agreement”), by and among The Sports
Authority, Inc. and TSA Stores, Inc., as borrowers, Slap Shot Holdings
Corp., TSA Gift Card, Inc., Sports Authority Holdings, Inc., TSA Ponce,
Inc., and TSA Caribe, Inc., as guarantors, Bank of America, N. A., as
Administrative Agent and Collateral Agent (the “DIP Agent”), Wells Fargo
Bank, National Association, as FILO Agent, and each Revolving Lender
and each FILO Lender party thereto (collectively, the “DIP Lenders™),
which may be used for the following in accordance with and as limited by
the Approved Budget (as defined below) (subject to permitted variances)
and subject to Paragraph 49 hereof (where applicable):

) to pay fees, costs, and expenses as provided in the DIP Financing
Agreements (as defined below), including amounts incurred in
connection with the preparation, negotiation, execution, and
delivery of the DIP Credit Agreement and the other DIP Financing
Agreements;

(i)  for general operating and working capital purposes, for the payment
of transaction expenses, for the payment of fees, expenses, and costs
incurred in connection with the Chapter 11 Cases, and other proper
corporate purposes of the Debtors not otherwise prohibited by the
terms hereof for working capital, and other lawful corporate
purposes of the Debtors;

(i)  for making adequate protection payments and other payments as
provided in this Final Order;

(iv)  to fund the Prepetition Indemnity Account (as defined below);

(V) upon entry of this Final Order (as defined below), for the payment in
full of all outstanding prepetition amounts under the Prepetition
ABL Credit Agreement (as defined below) (the “Final Roll-Up™);

(vi)  upon entry of this Final Order, to fund the Stub Rent Account (as
defined below); and

(vii)  upon either (x) a DIP Maturity Event, so long as all Prepetition ABL

the DIP Financing Agreements (as defined below).

01:18641674.1
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Debt and all DIP Obligations have been paid in full in cash, or (y)
after the occurrence of a DIP Order Event of Default (as defined
below) as provided in Paragraph 36 below, to fund the Carve Out
Account (as defined below).

Approval of the DIP Credit Agreement and all other agreements,
documents, notes, certificates, and instruments executed and/or delivered
with, to, or in favor of the DIP Agent and/or the DIP Lenders, including,
without limitation, security agreements, pledge agreements, notes,
guaranties, mortgages, and Uniform Commercial Code (“UCC™) financing
statements, and all other related agreements, documents, notes, certificates,
and instruments executed, delivered, and/or ratified by the Debtors which
comprised certain of the Prepetition ABL Financing Documents (as defined
below) hereunder which in connection therewith or related thereto
(collectively, as may be amended, modified, or supplemented and in effect
from time to time, the “DIP Financing Agreements™),

Granting the DIP Agent for the benefit of the DIP Lenders the following
Liens (as defined in section 101(37) of the Bankruptcy Code) (the “DIP

Liens”) and claims:

®® first priority priming, valid, perfected, and enforceable Liens (as
defined below), subject only to the Carve Out (as defined below)
and the Permitted Prior Liens (as defined below), upon the ABL
Priority Collateral (as defined below), as provided in and as
contemplated by this Final Order and the DIP Financing
Agreements;

(ii) subject to Paragraph 55 below, a first-priority senior lien on the
Debtors’ unencumbered assets, including all assets of Sports
Authority Holdings, Inc., TSA Ponce, Inc. and TSA Caribe, Inc.
(such Debtors, the “New Guarantors”, and such assets the “New
Loan Party Assets”), but excluding leasehold interests of the
Debtors (“Leases”) and actions arising under chapter 5 of the
Bankruptcy Code; provided, however, the DIP Liens shall include
(A) first-priority senior liens on the proceeds of Leases (the “Lease
Proceeds™), and (B) first-priority senior liens on Specified
Bankruptcy Recoveries;

(iit)  in accordance with the Prepetition Intercreditor Agreement (as
defined below), second priority priming, valid, perfected, and
enforceable Liens junior only to the Liens granted to the Prepetition
Term Loan Agent (as defined below) for the benefit of the
Prepetition Term Loan Lenders (as defined below) upon the Term
Priority Collateral (as defined below), subject only to the Carve Out
and the Permitted Prior Liens (as defined below), as provided in and
as contemplated by this Final Order and the DIP Financing

3
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Agreements; and

(iv)  allowed superpriority administrative claim status in respect of all
obligations under the DIP Financing Agreements (collectively, the
“DIP Obligations™), subject to the Carve Out as provided herein;

Use of Cash Collateral — Authorizing the Debtors’ use of “cash collateral,” as
such term is defined in section 363 of the Bankruptcy Code (“Cash Collateral”) in
which the Prepetition ABL Agent (as defined below) and the Prepetition Term
Loan Agent (as defined below) have an interest;

Adequate Protection — Granting certain adequate protection, including, among
other things, Adequate Protection Liens and Adequate Protection Superpriority
Claims (each as defined below) and certain other adequate protection as described
in this Final Order, to (A) Bank of America, N. A., as Administrative Agent and as
Collateral Agent (the “Prepetition ABL Agenf’) under that certain Second
Amended and Restated Credit Agreement dated May 17, 2012 (as amended and in
effect, the “Prepetition ABL Credit Agreement”) by and among certain of the
Debtors that comprised the “Loan Parties” thereunder, the Prepetition ABL Agent,
Wells Fargo Bank, National Association, as FILO Agent (the “FILO Agent”), each
Revolving Lender and each FILO Lender party thereto (the “Prepetition ABL
Lenders™), and (B) Wilmington Savings Fund Society, FSB, as Administrative and
Collateral Agent (the “Prepetition Term Loan Agent” and, together with the FILO
Agent and the Prepetition ABL Agent, the “Prepetition Agents”) for the benefit of
the Term Lenders (the “Prepetition Term Loan Lenders” and, together with the
Prepetition ABL Lenders, the “Prepetition Secured Lenders”) under that certain
Amended and Restated Credit Agreement dated as of November 16, 2010 (as
amended and in effect, the “Prepetition Term Loan Credit Agreement”) by and
among certain of the Debtors that comprised the “Loan Parties” thereunder, the
Prepetition Term Loan Agent, and the Prepetition Term Loan Lenders, in each
case, to the extent of any diminution in the value of the Prepetition Agents’
respective interests in the Prepetition Collateral (as defined below), having the
priority set forth in this Final Order, as adequate protection for the granting of the
DIP Liens to the DIP Agent, the use of Cash Collateral, subordination to the Carve
Out, and for the imposition of the automatic stay;

Modifying the Automatic Stay — 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 Financing Agreements and this Final
Order; and

Waiving Any Applicable Stay — Waiving any applicable stay (including under
Bankruptcy Rule 6004) and provision for immediate effectiveness of this Final
Order.
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and upon the Declaration of Jeremy Aguilar in Support of the Debtors’ Chapter 11 Petitions and
Requests for First Day Relief (the “First Day Declaration”) and the Declaration of Bernard
Douton in Support of Debtors’ Motion for Interim and Final Orders (I) Authorizing Debtors to
Obtain Post-Petition Secured Financing Pursuant to 11 US.C. §§ 105, 362, 363, and 364; (I)
Granting Liens and Superpriority Claims to Post-Petition Lenders Pursuant to 11 U.S.C. §§ 364
and 507; (III) Authorizing the Use of Cash Collateral and Providing Adequate Protection to
Prepetition Secured Parties and Modifying the Automatic Stay Pursuant to 11 US.C. §§ 361, 362,
363, and 364; and (IV) Scheduling a Final Hearing Pursuant to Bankruptcy Rules 4001(b) and (c)
and Local Rule 4001-2 (the “Douton Declaration”), each of which was filed contemporaneously
with the Motion; and this Court having reviewed the Motion and held a hearing on March 3, 2016
with respect to the Motion (the “Interim Hearing”) at which an interim order (the “Interim
Order”) was entered; and this Court having held a final hearing (the “Final Hearing”); and upon
the Motion, the First Day Declaration, the Douton Declaration, the record of the Interim Hearing,
and the record of the Final Hearing; and all objections, if any, to the entry of this Final Order
having been withdrawn, resolved, or overruled by this Court; and after due deliberation and
consideration, and for good and sufficient cause appearing therefor:

THIS COURT HEREBY MAKES THE FOLLOWING FINDINGS OF FACT AND
CONCLUSIONS OF LAW:

I. Procedural Findings of Fact

A. Petition Date. On March 2, 2016 (the “Petition Date”), each of the
Debtors filed a voluntary petition with this Court for relief under chapter 11 of the Bankruptcy
Code. The Debtors continue to operate their business and manage their properties as debtors in
possession pursuant to sections 1107 and 1108 of the Bankruptcy Code. No trustee or examiner

has been appointed in the Chapter 11 Cases.
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B. Jurisdiction and Venue. This Court has jurisdiction over this matter
pursuant to 28 U.S.C. §§ 157(b) and 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. Venue is
proper pursuant to 28 U.S.C. §§ 1408 and 1409. This matter is a core proceeding pursuant to 28
U.S.C. § 157(b).

C. Committee Formation. On March 10, 2016, the Official Committee of
Unsecured Creditors (the “Committee”) was appointed in the Chapter 11 Cases by the Office of
the United States Trustee.

D. Notice. The Final Hearing was held pursuant to the authorization of
Bankruptcy Rule 2002, 4001(b), (c), and (d) and Rule 9014, and the Local Rules. Notice of the
Final Hearing and the relief requested in the Motion was provided in accordance with Paragraph
69 of the Interim Order. Under the circumstances, such notice of the Final Hearing and the relief
requested in the Motion is due, proper and sufficient notice, complies with Bankruptcy Rules 2002
and 4001 and Local Rule 4001-2 and no other or further notice need be given.

11. Debtors’ Acknowledgements and Agreements

E. Without prejudice to the rights of parties-in-interest as set forth in
Paragraphs 25 - 27 below, each of the Debtors admits, stipulates, acknowledges, and agrees that
(collectively, Paragraphs E (1) through E (7) hereof shall be referred to herein as the “Debtors’
Stipulations™):

(1)  Prepetition ABL Financing Documents. Prior to the commencement of the
Chapter 11 Cases, Slap Shot Holdings, Corp., The Sports Authority, Inc.,
TSA Stores, Inc., and TSA Gift Card, Inc. (collectively, the “Prepetition
Loan Party Debtors”) were parties to (A) the Prepetition ABL Credit
Agreement, (B) that certain Guaranty dated May 3, 2006, (C) that certain
Security Agreement dated May 3, 2006, (D) that certain Intellectual
Property Security Agreement dated May 3, 2006, and (E) all other
agreements, documents, notes, certificates, and instruments executed
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and/or delivered with, to, or in favor of Prepetition ABL Agent or
Prepetition ABL Lenders, including, without limitation, the Prepetition
Intercreditor Agreement, control agreements, mortgages, security
agreements, guaranties, and UCC financing statements and all other related
agreements, documents, notes, certificates, and instruments executed
and/or delivered in connection therewith or related thereto (as amended,
modified or supplemented and in effect, collectively, the “Prepetition ABL
Financing Documents™).

Prepetition Term Loan Financing Documents. Prior to the commencement

of the Chapter 11 Cases, the Prepetition Loan Party Debtors were parties to
(A) the Prepetition Term Loan Credit Agreement, (B) that certain Guaranty
dated May 3, 2006, (C) that certain Security Agreement dated May 3, 2006,
(D) that certain Intellectual Property Security Agreement dated May 3,
2006, and (E) all other agreements, documents, notes, certificates, and
instruments executed and/or delivered with, to, or in favor of the Prepetition
Term Loan Agent or the Prepetition Term Loan Lenders, including, without
limitation, the Prepetition Intercreditor Agreement, control agreements,
mortgages, security agreements, guaranties, and UCC financing statements
and all other related agreements, documents, notes, certificates, and
instruments executed and/or delivered in connection therewith or related
thereto (as amended, modified or supplemented and in effect, collectively,
the “Prepetition Term Loan Financing Documents™ and, together with the
Prepetition ABL Financing Documents, the *“Prepetition Financing
Documents™).

Prepetition ABL Debt Amount. As of the Petition Date, the Prepetition
Loan Party Debtors were liable to the Prepetition ABL Lenders under the
Prepetition ABL Financing Documents, on account of “Revolving Loans”
in the approximate principal amount of $346 million, on account of FILO
Loans in the approximate principal amount of $95,285,000, plus letters of
credit in the approximate stated amount of not less than $25.7 million, plus
interest accrued and accruing at the default rate, costs, expenses, fees
(including attorneys’ fees and legal expenses) other charges and other
obligations, including, without limitation, on account of cash management,
credit card, depository, investment, hedging and other banking or financial
services secured by the Prepetition ABL Financing Documents
(collectively the “Prepetition ABL Debt”).

Prepetition Term Loan Debt Amount. As of the Petition Date, the
Prepetition Loan Party Debtors were liable to the Prepetition Term Loan
Lenders in the total aggregate principal amount of $276.7 million, plus
interest accrued and accruing, costs, expenses, and fees (including
attorneys’ fees and legal expenses). All obligations of the Prepetition Loan
Party Debtors arising under the Prepetition Term Loan Credit Agreement or
any other Prepetition Term Loan Financing Document, including all
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principal, accrued or hereafter accruing interest, fees, and costs, payable
under the Prepetition Term Loan Credit Agreement shall hereinafter be
referred to as the “Prepetition Term Loan Debf’ and, together with the
Prepetition ABL Debt, the “Prepetition Secured Debt.”

Prepetition Collateral. To secure the Prepetition Secured Debt, each of the
Prepetition Loan Party Debtors granted continuing security interests and
Liens (collectively, the “Prepetition Liens”) to the Prepetition Agents and
the Prepetition Secured Lenders upon substantially all of its property, real
and personal, including the following (but excluding the “Excluded
Collateral” (as defined in the Prepetition Financing Documents)), all as
defined in the Prepetition Financing Documents (collectively, the
“Prepetition Collateral”):

All: (a) Accounts, (b) Chattel Paper, (c) Commercial Tort Claims
(d) Deposit Accounts, (¢) Documents, (f) Equipment, (g) Fixtures,
(h) General Intangibles (including Payment Intangibles), (i) Goods,
() Instruments, (k) Inventory, (I) Investment Property, (m)
Letter-of-Credit Rights, (n) Software, (o) Supporting Obligations,
(p) money, policies and certificates of insurance, deposits, cash, or
other property, (q) all books, records, and information relating to
any of the foregoing ((a) through (p)) and/or to the operation of any
Debtor’s business, and all rights of access to such books, records,
and information, and all property in which such books, records, and
information are stored, recorded and maintained, (r) all insurance
proceeds, refunds, and premium rebates, including, without
limitation, proceeds of fire and credit insurance, whether any of
such proceeds, refunds, and premium rebates arise out of any of the
foregoing ((a) through (q)) or otherwise, (s) all rights of each Debtor
under the Acquisition Documents, (t) all rights of each Debtor under
the Purchasing Agreement, (u) all liens, guaranties, rights,
remedies, and privileges pertaining to any of the foregoing ((a)
through (t)), including the right of stoppage in transit, and (v) any of
the foregoing, whether now owned or now due, or in which any
Debtor has an interest, or hereafter acquired, arising, or to become
due, or in which any Debtor obtains an interest, and all products,
Proceeds, substitutions, and Accessions of or to any of the
foregoing.

All Mortgaged Property, including the Land, Improvements,
Leases, Rents, Permits, Contracts, Records and Proceeds as set forth
in the Mortgages.

Pursuant to that certain Intercreditor Agreement (as amended,
supplemented, and confirmed from time to time, and as currently in effect,
the “Prepetition Intercreditor Agreement”) dated as of May 3, 2006, the
Prepetition ABL Agent and Prepetition Term Loan Agent have agreed to

8
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their respective rights and priorities with respect to the Prepetition
Collateral and the DIP Collateral, including that (x) the Prepetition ABL
Debt is secured by the first priority Lien upon the “ABL Priority Collateral”
(as defined therein) and the Prepetition Term Loan Debt is secured by the
first priority Lien on the “Term Priority Collateral” (as defined therein), and
(y) the Prepetition ABL Debt is secured by the second priority Lien upon
the Term Priority Collateral and the Prepetition Term Loan Debt is secured
by the second priority Lien on the ABL Priority Collateral.

Prepetition Liens. The Prepetition Liens of the Prepetition Agents and the
Prepetition Secured Lenders have priority over all other Liens except (x)
valid, enforceable, non-avoidable and perfected Liens in existence on the
Petition Date that, after giving effect to any intercreditor or subordination
agreement, are senior in priority to the Prepetition Liens, and (y) valid,
enforceable and non-avoidable Liens in existence on the Petition Date that
are perfected subsequent to the Petition Date as permitted by section 546(b)
of the Bankruptcy Code and after giving effect to any intercreditor or
subordination agreement, are senior in priority to the Prepetition Liens
(collectively, the “Permitted Prior Liens™).

(a) As of the Petition Date, (i) the Prepetition Liens are valid, binding,
enforceable, and perfected first priority Liens, subject only to any
Permitted Prior Liens, and are not subject to avoidance,
recharacterization, or subordination pursuant to the Bankruptcy
Code or applicable non-bankruptcy law, (ii) (a) the Prepetition
Secured Debt constitutes legal, valid, and binding obligations of the
Prepetition Loan Party Debtors, enforceable in accordance with the
terms of the Prepetition Financing Documents (other than in respect
of the stay of enforcement arising from section 362 of the
Bankruptcy Code), (b) no offsets, defenses, or counterclaims to any
of the Prepetition Secured Debt exists, and (¢) no portion of the
Prepetition Secured Debt is subject to avoidance, recharacterization,
or subordination pursuant to the Bankruptcy Code or applicable
non-bankruptcy law, (iii) the Debtors have no valid claims (as such
term is defined in section 101(5) of the Bankruptcy Code) or causes
of action against the Prepetition Agents or any Prepetition Secured
Lender with respect to the Prepetition Financing Documents or
otherwise, whether arising at law or at equity, including, without
limitation, any recharacterization, subordination, disallowance,
avoidance or other claims arising under or pursuant to sections 105,
510, 541 or 542 through 553, inclusive, of the Bankruptcy Code,
and (iv) the Prepetition Secured Debt constitutes allowed secured
claims.

(b) On the date that the Interim Order was entered and as of the date that
this Final Order is entered, each of the Debtors has waived,
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discharged, and released the Prepetition Agents and the Prepetition
Secured Lenders, together with their respective successors, assigns,
subsidiaries, parents, affiliates, agents, attorneys, officers, directors,
and employees (collectively, the “Released Parties™), of any right
the Debtors may have (i) to challenge or object to any of the
Prepetition Secured Debt, (ii) to challenge or object to the
Prepetition Liens or any other security for the Prepetition Secured
Debt, and (iii) to bring or pursue any and all claims, objections,
challenges, causes of action, and/or choses in action arising out of,
based upon, or related to the Prepetition Financing Documents, or
otherwise.

(©) None of the Debtors possesses and will not assert any claim,
counterclaim, setoff, or defense of any kind, nature, or description
against any of the Released Parties, including anything which would
in any way affect the validity, enforceability, priority, and
non-avoidability of any of the Prepetition Financing Documents or
the Prepetition Liens, or any claim of the Prepetition Secured
Lenders pursuant to the Prepetition Financing Documents, or
otherwise.

) Cash Collateral. The Prepetition Agents have a continuing security interest
in and Lien on all or substantially all of the Prepetition Loan Party Debtors’
Cash Collateral, including all amounts on deposit in the Prepetition Loan
Party Debtors’ banking, checking, or other deposit accounts and all
proceeds of the Prepetition Collateral, to secure the Prepetition Secured
Debt.

III.  Findings Regarding the Post-Petition Financing.

F. Need for Post-Petition Financing. An immediate need exists for the
Debtors to obtain funds from the DIP Facility in order to continue operations and to administer and
preserve the value of their estates for the benefit of their stakeholders. The ability of the Debtors to
finance their operations, to preserve and maintain the value of the Debtors’ assets, and to maximize
a return for all creditors requires the availability of working capital from the DIP Facility, the
absence of which would immediately and irreparably harm the Debtors, their estates and their

stakeholders.
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G. No Credit Available on More Favorable Terms. As discussed in the
First Day Declaration and the Douton Declaration, the Debtors have been unable to obtain any of
the following:

(1) unsecured credit allowable under section 503(b)(1) of the Bankruptcy Code
as an administrative expense,

(2) credit for money borrowed with priority over any or all administrative
expenses of the kind specified in sections 503(b) or 507(b) of the
Bankruptcy Code,

3) credit for money borrowed secured solely by a Lien on property of the
estate that is not otherwise subject to a Lien, or

4) credit for money borrowed secured by a junior Lien on property of the
estate which is subject to a Lien,

in each case, on more favorable terms and conditions than those provided in the DIP Credit
Agreement, the Interim Order, and this Final Order. The Debtors are unable to obtain credit from

the DIP Lenders without granting to the DIP Lenders the DIP Protections (as defined below).

H. Prior Liens. Nothing herein shall constitute a finding or ruling by this
Court that any Permitted Prior Liens or Prepetition Liens are valid, senior, perfected, or
unavoidable. Moreover, except as provided in Paragraphs 25 — 27 below, nothing shall prejudice

the following:

(1)  therights of any party-in-interest, including, but not limited to, the Debtors,
the DIP Lenders, the Prepetition Agents, Prepetition Secured Lenders, and
any Committee appointed pursuant to section 1102 of the Bankruptcy Code,
to challenge the validity, priority, perfection, and extent of any such
Permitted Prior Liens, or

(2) the rights of any Committee appointed pursuant to section 1102 of the
Bankruptcy Code or any other party-in-interest to challenge the validity,
priority, perfection, and extent of the Prepetition Liens as set forth in this
Order.
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L. Adequate Protection for Prepetition Secured Lenders. As aresult of the
granting of the DIP Liens, subordination to the Carve Out, the use of Cash Collateral authorized
herein, and the imposition of the automatic stay, the Prepetition Agents and Prepetition Secured
Lenders are entitled to receive adequate protection pursuant to sections 361, 362, 363, and 364 of
the Bankruptcy Code to the extent of any diminution in the value of their interests in the
Prepetition Collateral (including Cash Collateral) during these Chapter 11 Cases. As adequate
protection, the Prepetition Secured Lenders will receive the Adequate Protection (as defined
below) described in Paragraph 17 of this Final Order. In exchange for such Adequate Protection,
the Prepetition Secured Lenders have agreed to the Debtors’ use of Cash Collateral on the terms set
forth in this Final Order and to the imposition of the Carve Out as set forth herein.

J. Prepetition Secured Lenders Governed By Prepetition Intercreditor
Agreement. The Prepetition ABL Agent and Prepetition Term Loan Agent are parties to the
Prepetition Intercreditor Agreement. The Prepetition Intercreditor Agreement is a “subordination
agreement” within the meaning of section 510(a) of the Bankruptcy Code in the Chapter 11 Cases.
The Prepetition Agents and Prepetition Secured Lenders have stipulated that their respective
interests in the Prepetition Collateral and the DIP Collateral shall continue to be governed by the
Prepetition Intercreditor Agreement (including, without limitation, (a) the Prepetition ABL
Agent’s and the DIP Agent’s rights with respect to the ABL Priority Collateral and (b) the
Prepetition Term Loan Agent’s rights with respect to the Term Priority Collateral), except as
expressly provided by this Final Order, including as set forth below in Paragraph 9 with respect to

Lease Proceeds.
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K. Prepetition Agents’ and Prepetition Secured Lenders’ Consent to
Priming. The Prepetition Agents and the Prepetition Secured Lenders have consented to the
priming of the Prepetition Liens by the DIP Liens to the extent set forth herein.

L. Adequacy of the Approved Budget. The Prepetition Agents (including
for the avoidance of doubt the Prepetition Term Loan Agent at the direction of the Required
Lenders (as defined in the Prepetition Term Loan Credit Agreement)), the DIP Agent, and the
Debtors have agreed that the budget, the short form of which is attached hereto as Exhibit “1” (as
the same may be modified, supplemented, or updated from time to time consistent with the terms
of the DIP Credit Agreement and this Final Order, the “Approved Budger?)? is adequate,
considering all the available assets, to pay the administrative expenses due and accruing during
these Chapter 11 Cases.

M. Conditions Precedent to DIP Lenders’ Extension of Financing. The
DIP Lenders have indicated a willingness to provide financing to the Debtors in accordance with
the DIP Credit Agreement and the other DIP Financing Agreements, subject to the following:

(1) the entry of this Final Order, and

) findings by this Court that such financing is essential to the Debtors’
estates, that the DIP Lenders are good faith financiers, and that the DIP
Lenders’ claims, superpriority claims, security interests, and Liens and
other protections granted pursuant to this Final Order and the DIP Facility
will not be affected by any subsequent reversal, modification, vacation, or

amendment of this Final Order or any other order, as provided in section
364(e) of the Bankruptcy Code.

N. Business Judgment and Good Faith Pursuant to Section 364(e) of the

Bankruptcy Code. The extension of credit under the DIP Facility, the DIP Credit Agreement, and

3 All backup, schedules, and other detail contained in the Approved Budget is incorporated by reference, including
accruals for professional monthly fee estimates.
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the other DIP Financing Agreements, and the fees paid and to be paid thereunder (i) are fair,
reasonable, and the best available under the circumstances, (ii) reflect the Debtors’ exercise of
prudent business judgment consistent with their fiduciary duties and (iii) are supported by
reasonably equivalent value and consideration. The DIP Facility was negotiated in good faith and
at arms’ length between the Debtors and the DIP Agent, and the use of the proceeds to be extended
under the DIP Facility will be so extended in good faith, and for valid business purposes and uses,
as a consequence of which the DIP Lenders are entitled to the protections and benefits of section
364(e) of the Bankruptcy Code.

0. Relief Essential; Best Interest. The relief requested in the Motion (and as
provided in this Final Order) is necessary, essential and appropriate for the continued operation of
the Debtors’ business and the management and preservation of the Debtors’ assets during the
Chapter 11 Cases. It is in the best interest of the Debtors’ estates that the Debtors be allowed to
establish the DIP Facility contemplated by the DIP Credit Agreement and the other DIP Financing
Agreements. The Debtors have demonstrated good and sufficient cause for the relief granted
herein.

NOW, THEREFORE, IT IS HEREBY ORDERED AS FOLLOWS:

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

I. DIP FINANCING.

A. Approval of Entry into the DIP Financing Agreements.
2. Upon the entry of the Interim Order, the Debtors were expressly and
immediately authorized and empowered to execute and deliver the DIP Financing Agreements and
to incur and to perform the DIP Obligations in accordance with, and subject to, the terms of the

Interim Order and the DIP Financing Agreements, and to execute and deliver all instruments,
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certificates, agreements, and documents which may be required or necessary for the performance
by the Debtors under the DIP Facility and the creation and perfection of the DIP Liens described in
and provided for by the Interim Order and the DIP Financing Agreements. The foregoing
authorization and empowerment are hereby ratified and confirmed on a final basis. In the event of
any inconsistency between the terms and conditions of the Interim Order and this Final Order,
from and after the entry of this Final Order, the terms and conditions of this Final Order shall
control. The Debtors are hereby authorized to do and perform all acts, and to pay the principal,
interest, fees, expenses, and other amounts described in the DIP Credit Agreement and all other
DIP Financing Agreements as they become due, including, without limitation, the “Revolving
Closing Fee”, the “FILO Closing Fee”, the “Administrative Agent Fee”, and the “FILO Agent
Fee” (as each of those terms is defined in the DIP Financing Agreements), and, subject to the
provisions of Paragraph 49 below, reasonable attorneys’, financial advisors’, and accountants’
fees and disbursements as provided for in the DIP Credit Agreement, which amounts shall not
otherwise be subject to approval of this Court. Any such principal, interest, fees, expenses, or
other amounts previously paid in accordance with the Interim Order are hereby ratified. Upon the
entry of the Interim Order, all letters of credit outstanding under the Prepetition ABL Financing
Documents were deemed to have been issued pursuant to and are currently outstanding under the
DIP Credit Agreement in accordance with this Final Order. Upon execution and delivery, the DIP
Financing Agreements shall represent valid and binding obligations of the Debtors enforceable
against the Debtors in accordance with their terms.

B. Authorization to Borrow.
3. In order to enable them to continue to operate their businesses during the

pendency of these Chapter 11 Cases and subject to the terms and conditions of this Final Order, the
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DIP Credit Agreement, the other DIP Financing Agreements, and the Approved Budget (subject to
any variances thereto permitted under the terms and conditions of the DIP Credit Agreement), the
Debtors are hereby authorized under the DIP Facility to borrow an amount up to $595,285,000 in
accordance with the terms and conditions of the DIP Credit Agreement.

4. The Debtors’ authority to borrow funds under the DIP Credit Agreement
shall be governed by the terms of this Final Order.

C. Application of DIP Facility Proceeds.

5. The advances under the DIP Facility shall be used in each case in a manner
consistent with the terms and conditions of the DIP Financing Agreements, and in accordance with
and as may be limited by the Approved Budget (subject to any variances thereto permitted under
the terms and conditions of the DIP Credit Agreement), solely as follows, and subject to Paragraph
49 hereof (as applicable):

(@ to pay fees, costs, and expenses as provided in the DIP Financing
Agreements, including amounts incurred in connection with the
preparation, negotiation, execution, and delivery of the DIP Credit
Agreement and the other DIP Financing Agreements;

(b) for general operating and working capital purposes, for the payment of
transaction expenses, for the payment of fees, expenses, and costs incurred
in connection with the Chapter 11 Cases, and other proper corporate
purposes of the Debtors not otherwise prohibited by the terms hereof for
working capital, and other lawful corporate purposes of the Debtors;

() for making adequate protection payments and other payments as provided
in this Final Order;

(d)  to fund the Prepetition Indemnity Account (as defined below);
(e) for the payment of the Final Roll-Up; and

® to fund the Carve Out Account (as defined below) and the Stub Rent
Account (as defined below).
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6. Final Roll-Up. Upon entry of this Final Order, and subject to the rights of
parties set forth in Paragraphs 25 — 27 below, the Debtors shall use the proceeds of the next
advance (or deemed advance) under the DIP Credit Agreement to satisfy all Prepetition ABL Debt
in full in accordance with the terms of the Prepetition ABL Credit Agreement. The Final Roll-Up
will be without prejudice to the rights of any third party, including, without limitation, any
Committee, to seek an appropriate remedy from the Court in the event of a successful Challenge
Proceeding (as defined below).

D. Conditions Precedent.

7. The DIP Lenders shall have no obligatiqn to make any loan or advance
under the DIP Credit Agreement unless the conditions precedent to make such loan under the DIP
Credit Agreement have been satisfied in full or waived in accordance with the DIP Credit
Agreement.

E. The DIP Liens.

8. Subject to the limitations set forth in Paragraphs 9, 11, and 55 below,
effective immediately upon the entry of this Final Order, the DIP Agent is hereby granted the DIP
Liens (which Liens are subject to the Permitted Prior Liens and the Carve Out) for the ratable
benefit of the DIP Lenders pursuant to sections 361, 362, 364(c)(2), 364(c)(3) and 364(d) of the
Bankruptcy Code, which constitute priming first priority, continuing, valid, binding, enforceable,
non-avoidable, and automatically perfected postpetition security interests and Liens senior and
superior in priority to all other secured and unsecured creditors of the Debtors’ estates, and subject
to the Intercreditor Agreement except as otherwise expressly provided in this Final Order, upon
and to all of the following (but excluding the “Excluded Collateral” (as defined in the DIP Credit

Agreement)) (collectively, the “DIP Collateral’):
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(a) The Collateral, as defined in the DIP Financing Agreements, including:

all: (a) Accounts, (b) Chattel Paper, (c) Commercial Tort Claims (d) Deposit
Accounts, (¢) Documents, (f) Equipment, (g) Fixtures, (h) General Intangibles
(including Payment Intangibles), (i) Goods, (j) Instruments, (k) Inventory, (1)
Investment Property, (m) Letter-of-Credit Rights, (n) Software, (o) Supporting
Obligations, (p) money, policies and certificates of insurance, deposits, cash, or
other property, (q) all books, records, and information relating to any of the
foregoing ((a) through (p)) and/or to the operation of any Debtor’s business, and all
rights of access to such books, records, and information, and all property in which
such books, records, and information are stored, recorded and maintained, (r) all
insurance proceeds, refunds, and premium rebates, including, without limitation,
proceeds of fire and credit insurance, whether any of such proceeds, refunds, and
premium rebates arise out of any of the foregoing ((a) through (q)) or otherwise, (s)
all rights of each Debtor under the Acquisition Documents, (t) all rights of each
Debtor under the Purchasing Agreement, (u) all liens, guaranties, rights, remedies,
and privileges pertaining to any of the foregoing ((a) through (t)), including the
right of stoppage in transit, and (v) any of the foregoing, whether now owned or
now due, or in which any Debtor has an interest, or hereafter acquired, arising, or to
become due, or in which any Debtor obtains an interest, and all products, Proceeds,
substitutions, and Accessions of or to any of the foregoing, and all Mortgaged
Property, including the Land, Improvements, Rents, Permits, Contracts, Records
and Proceeds as set forth in the Mortgages.

(b) The Bankruptcy Recoveries (as defined below), but only (A) with respect to
Bankruptcy Recoveries arising under section 549 of the Bankruptcy Code, the full amount
of any such recovery, and (B) with respect to Bankruptcy Recoveries arising under all other
sections of chapter 5 of the Bankruptcy Code, only the amounts necessary to reimburse the
DIP Lenders for the amount of the Carve Out, if any, used to finance the pursuit of such
recovery (the foregoing Bankruptcy Recoveries in (A) and (B) being referred to
collectively as the “Specified Bankruptcy Recoveries™); provided however for the
avoidance of doubt, the Adequate Protection Superpriority Claim (as defined below) of the
Prepetition Agents and the Prepetition Secured Lenders as provided in Paragraph 17(b)
below shall be payable out of all Bankruptcy Recoveries. As used herein, “Bankruptcy
Recoveries” shall mean any recoveries of the Debtors, by settlement or otherwise, in
respect of claims and causes of action to which the Debtors may be entitled to assert by
reason of any avoidance or other power vested in or on behalf of the Debtors or the estates
of the Debtors under chapter 5 of the Bankruptcy Code.

() The Lease Proceeds, but not the Leases themselves, whether or not so perfected
prior to the Petition Date.

9. Notwithstanding anything to the contrary set forth in this Final Order, the
DIP Financing Agreements, or the Prepetition Intercreditor Agreement, (i) the Prepetition ABL

Agent and Prepetition Term Loan Agent have agreed that for purposes of the DIP Facility and in
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this Final Order, the ABL Priority Collateral shall include Lease Proceeds and the Term Priority
Collateral shall not include Lease Proceeds, and (ii) the New Loan Party Assets (subject to
Paragraph 55 below) and the Lease Proceeds shall secure only the DIP Obligations, and shall not
otherwise constitute “Collateral” as defined under the Prepetition ABL Credit Agreement (or the
Prepetition ABL Financing Documents) or the Prepetition Term Loan Agreement (or the
Prepetition Term Loan Financing Documents), and the DIP Liens on the New Loan Party Assets
and the Lease Proceeds shall not be held by the DIP Agent for the benefit of the Prepetition Agents
or the Prepetition Lenders; provided, however, that the Adequate Protection Liens (as defined
below) and the Adequate Protection Superpriority Claim shall be secured by and payable out of
New Loan Party Assets (subject to Paragraph 55 below) and the Lease Proceeds.

F. Term Priority Collateral Account

10.  Notwithstanding any other provisions set forth herein, all identifiable
proceeds of the Term Priority Collateral derived from the Closing Stores and/or the Store Closing
Sales shall be remitted to a deposit account of a Prepetition Loan Party Debtor (the “Term Priority
Collateral Account’) and shall be maintained in the Term Priority Collateral Account until the
earlier to occur of (x) the Debtors and the Required Lenders (as defined in the Prepetition Term
Loan Credit Agreement) agreeing to the release of such proceeds or (y) this Court ordering the
release of such proceeds provided that, prior to such release of such proceeds from the Term
Priority Collateral Account, such proceeds may be remitted to the Prepetition ABL Agent and/or
the DIP Agent as reimbursement for amounts previously paid to or for the benefit of the
Prepetition Term Loan Agent and the Prepetition Term Loan Lenders from advances under the
DIP Facility or from proceeds of ABL Priority Collateral, in each case, pursuant to Paragraph

17(c)(iit) below or as a result of funding the Carve Out Account (as defined below) or Stub Rent

19
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Account (as defined below). The Prepetition Liens, Adequate Protection Liens, and DIP Liens
shall attach to such proceeds (and shall remain perfected) in the same manner and priority as such
liens attached to Term Priority Collateral.

G. DIP Lien Priority.

11.  The DIP Liens created and granted to the DIP Agent and the DIP Lenders,
as provided herein, are:

(a) created pursuant to sections 364(c)(2), 364(c)(3) and 364(d) of the
Bankruptcy Code,

(b) other than as set forth in (c) below, first, valid, prior, perfected,
unavoidable, and superior to any security, mortgage, or collateral interest or
Lien or claim to the DIP Collateral, and

(©) subject only to (i) the Carve Out, (ii) the Permitted Prior Liens, and (iii)
solely with respect to the Term Priority Collateral, the Liens of the
Prepetition Term Loan Agent and the Prepetition Term Loan Lenders.

The DIP Liens shall secure all DIP Obligations and the proceeds of the DIP Collateral shall be
applied in the same order and priority set forth in the DIP Credit Agreement, subject to the
Prepetition Intercreditor Agreement and the terms of this Final Order. Other than as set forth in (c)
immediately above, the DIP Liens shall not be made subject to or pari passu with any Lien or
security interest by any court order heretofore or hereafter entered in the Chapter 11 Cases and
shall be valid and enforceable against any trustee appointed in the Chapter 11 Cases, upon the
conversion of any of the Chapter 11 Cases to a case under chapter 7 of the Bankruptcy Code, or in
any other proceedings related to any of the foregoing (each a “Successor Case”), and/or upon the
dismissal of the Chapter 11 Cases. The DIP Liens shall not be subject to sections 510(c), 549, 550,
or 551 of the Bankruptcy Code. The DIP Liens securing the extensions of credit under the DIP
Facility and this Final Order shall not be subject to an assertion by the Debtors of the “equities of
the case” exception of section 552 of the Bankruptcy Code. Except as otherwise expressly set
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forth herein, including as set forth in Paragraph 9 with respect to Lease Proceeds, (x) the DIP
Agent, the DIP Lenders, the Prepetition Agents, and the Prepetition Secured Lenders shall remain
bound by the terms and conditions set forth in the Prepetition Intercreditor Agreement, including,
without limitation, with respect to the Prepetition Collateral and the DIP Collateral, (y) nothing
contained in this Final Order shall be deemed to abrogate or limit the respective, rights, claims and
obligations of each of the DIP Agent, the DIP Lenders, the Prepetition Agents, and the Prepetition
Secured Lenders under the Prepetition Intercreditor Agreement, and (z) the Prepetition
Intercreditor Agreement shall apply and govern the respective rights, obligations, and priorities of
each of the DIP Agent, the DIP Lenders, the Prepetition Agents, and the Prepetition Secured
Parties in these Chapter 11 Cases. All loans and advances made by the DIP Agent and/or the DIP
Lenders pursuant to and under the DIP Facility and all other DIP Obligations outstanding
thereunder shall be deemed to be “ABL Obligations” under the Prepetition Intercreditor
Agreement.
H. Enforceable Obligations.

12. The DIP Financing Agreements shall constitute and evidence the valid and
binding obligations of the Debtors, and shall be enforceable against the Debtors, their estates, and
any successors thereto, and their creditors in accordance with their terms.

L Protection of the DIP Lenders and Other Rights.

13.  From and after the Petition Date, the Debtors shall use the proceeds of the
extensions of credit under the DIP Facility only for the purposes specifically set forth in the DIP
Financing Agreements, the Interim Order, and this Final Order, in compliance with and as limited
by the Approved Budget (subject to any variances thereto permitted under the terms and

conditions of the DIP Credit Agreement).
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J. Superpriority Administrative Claim Status.

14. Subject to the Carve Out, all DIP Obligations shall constitute an allowed
superpriority administrative expense claim (the “DIP Superpriority Claim” and, together with the
DIP Liens, collectively, the “DIP Protections”) with priority in the Chapter 11 Cases under
sections 364(c)(1), 503(b) and 507(b) of the Bankruptcy Code and otherwise over all
administrative expense claims and unsecured claims against the Debtors and their estates (subject
to Paragraph 55 below), now existing or hereafter arising, of any kind or nature whatsoever
including, without limitation, administrative expenses of the kinds specified in, arising, or ordered
pursuant to sections 105, 326, 328, 330, 331, 503(a), 503(b), 507(a), 507(b), 546(c), 546(d), 726,
1113 and 1114 of the Bankruptcy Code, and section 552(b) of the Bankruptcy Code, whether or
not such expenses or claims may become secured by a judgment Lien or other non-consensual
Lien, levy or attachment; provided, however, that the DIP Liens shall not attach to any Bankruptcy
Recoveries other than the Specified Bankruptcy Recoveries.

15. Other than the Carve Out, no costs or expenses of administration, including,
without limitation, professional fees allowed and payable under sections 328, 330, and 331 of the
Bankruptcy Code, or otherwise, that have been or may be incurred in the Chapter 11 Cases, or in
any Successor Case, and no priority claims are, or will be, senior to, prior to, or on a parity with the
DIP Protections or the DIP Obligations or with any other claims of the DIP Lenders arising
hereunder.

II. AUTHORIZATION FOR USE OF CASH COLLATERAL

16.  Pursuant to the terms and conditions of this Final Order (but subject to
Paragraph 10 with respect to Cash Collateral deposited into the Term Priority Collateral Account),

the DIP Facility, the DIP Credit Agreement, and the other DIP Financing Agreements, and in
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accordance with and as may be limited by the Approved Budget (subject to permitted variances),
the Debtors are authorized to use Cash Collateral and to use the advances under the DIP Facility
during these Chapter 11 Cases and terminating upon notice being provided by (i) the DIP Agent to
the Debtors that a DIP Order Event of Default (as defined below) has occurred and is continuing,
or (ii) the Prepetition Term Loan Agent that a Cash Collateral Termination Event (as defined
below) has occurred and is continuing, in the manner set forth in Paragraph 33 below.

I11. ADEQUATE PROTECTION FOR PREPETITION SECURED LENDERS.

17.  Asadequate protection for the diminution in the value of the interests of the

Prepetition Secured Lenders in the Prepetition Collateral (including Cash Collateral) on account of

the granting of the DIP Liens, the subordination to the Carve Out, and the Debtors’ use of Cash

Collateral, and any other diminution in value arising out of the imposition of the automatic stay or

the Debtors’ use, sale, depreciation, or disposition of the Prepetition Collateral during the

pendency of these Chapter 11 Cases, including the disposition of assets as contemplated by the

Store Closing Sale Motion (as defined below) (collectively, “Diminution in Value™), the

Prepetition Secured Lenders shall receive adequate protection as follows (collectively, “Adequate
Protection™):

(a) Adequate Protection Liens. Solely to the extent of the Diminution in

Value of the interests of the Prepetition Agents and the Prepetition Secured

Lenders in the Prepetition Collateral, the Prepetition Secured Lenders shall

have, subject to the terms and conditions set forth below, pursuant to

sections 361 and 363(e) of the Bankruptcy Code, valid, perfected, and

enforceable additional and replacement security interests and Liens in the

DIP Collateral (the “Adequate Protection Liens”) which shall be (i) junior

only to the Carve Out, the DIP Liens securing the DIP Facility, and

Permitted Prior Liens, and (ii) in all instances, subject to the Prepetition
Intercreditor Agreement.

(b) Adequate Protection Superpriority Claim. Solely to the extent of the
diminution in the value of the interests of the Prepetition Secured Lenders
in the Prepetition Collateral, the Prepetition Secured Lenders shall have an
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allowed superpriority administrative expense claim (the “Adequate
Protection Superpriority Claim”) which shall have priority (except with
respect to (i) the Carve Out and (ii) the DIP Superpriority Claim), in the
Chapter 11 Cases under sections 503(b) and 507(b) of the Bankruptcy Code
and otherwise over all administrative expense claims and unsecured claims
against the Debtors and their estates (subject to Paragraph 55 below), 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), 507(b), 546(c), 546(d), 726, 1113 and 1114 of the Bankruptcy
Code, and section 552 of the Bankruptcy Code, whether or not such
expenses or claims may become secured by a judgment Lien or other
non-consensual Lien, levy, or attachment.

Subject to Paragraph 55 below, other than the DIP Liens, the DIP
Superpriority Claim, and the Carve Out, no costs or expenses of
administration, including, without limitation, professional fees allowed and
payable under sections 328, 330 and 331 of the Bankruptcy Code, or
otherwise, that have been or may be incurred in the Chapter 11 Cases, or in
any Successor Case, will be senior to, prior to, or on parity with the
Adequate Protection Superpriority Claim.

(©) Adequate Protection Payments.

(i) Until the repayment in full of the obligations under the Prepetition
ABL Credit Agreement (including pursuant to the Final Roll-Up),
on the last business day of each month, the Prepetition ABL Agent
shall receive, for the benefit of the Prepetition ABL Lenders,
payment of all accrued and unpaid interest at the default rate set
forth in the Prepetition ABL Credit Agreement, and, subject to the
provisions of Paragraph 49 hereto, reimbursement of any costs due
to the Prepetition ABL Agent and Prepetition ABL Lenders under
the Prepetition ABL Credit Agreement;

(i)  Subject to the provisions of Paragraph 49 hereof, the Prepetition
ABL Agent, the FILO Agent, the Prepetition ABL Lenders, and the
Prepetition FILO Lenders shall be reimbursed, on a current basis,
for all reasonable and documented out-of-pocket costs and expenses
of the financial advisors and outside attorneys engaged by such
parties, solely to the extent permitted under the Prepetition ABL
Credit Agreement.

(iii)  Subject to the provisions of Paragraph 49 hereof, the Prepetition
Term Loan Agent and Prepetition Term Loan Lenders (including
without limitation the Prepetition Term Loan Lenders identified on
the 2019 Statement to be filed with the Court (such Prepetition Term
Loan Lenders, the “A4d Hoc Group of Prepetition Term Loan
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Lenders™), shall receive the current payment of the reasonable
documented postpetition out-of-pocket fees, costs and expenses of
its financial advisors, appraisers, and attorneys, solely to the extent
permitted under the Prepetition Term Loan Credit Agreement;
provided however, that if the claims of the Prepetition Term Loan
Lenders are determined by this Court to have been undersecured as
of the Petition Date, then any payments authorized pursuant to this
provision shall be reallocated and applied to reduce the outstanding
principal balance owed to the Prepetition Term Loan Lenders; and
provided further, that all amounts paid to the Prepetition Term Loan
Agent and the Prepetition Term Loan Lenders through advances
under the DIP Facility or from proceeds of ABL Priority Collateral
pursuant to this paragraph shall be promptly reimbursed to the
Prepetition ABL Agent and/or the DIP Agent, as applicable, (only
to the extent the Prepetition ABL Debt and DIP Obligations have
not otherwise been paid in full in cash) out of the first proceeds of
Term Priority Collateral received by the Debtors upon the sale or
disposition of any Term Priority Collateral, including as part of any
Store Closing Sale.

Adequate Protection With Respect to Store Closing Order. The sale
process to be implemented under section 363 of the Bankruptcy Code as
contemplated by the Debtors’ Emergency Motion for Interim and Final
Orders (4) Authorizing the Debtors to Assume Closing Store Agreement;

(B) Authorizing and Approving Closing Sales Free and Clear of All Liens,

Claims and Encumbrances; (C) Authorizing the Implementation of
Customary Employee Bonus Program and Payments to Non-Insiders
Thereunder, (D) Approving Rejection Procedures; (E) Approving Dispute
Resolution Procedures; and (F) Approving the Debtors’ Store Closing Plan
(the “Store Closing Motion”) including the timeline and milestones
contained therein, shall not be materially modified without the prior written
consent of the Prepetition Agents and the DIP Agent. Upon the disposition
of Prepetition Collateral as contemplated in the Store Closing Motion (the

“Store Closing Sale”), any such Prepetition Collateral shall be sold free and

clear of the Prepetition Liens, the Adequate Protection Liens, and the DIP

Liens, provided, however, that such Prepetition Liens, Adequate Protection

Liens, and DIP Liens shall attach to the proceeds of any such sale in the

same manner and priority as such liens attached to the Prepetition Collateral

and proceeds of DIP Collateral, including for the avoidance of doubt,

proceeds of Term Priority Collateral, shall be promptly paid at closing on

the Store Closing Sale to the DIP Agent for application to the Prepetition
ABL Debt and the DIP Obligations in accordance with the terms of the DIP

Credit Agreement (other than identifiable proceeds of Term Priority

Collateral which shall be remitted to the Term Priority Collateral Account

pursuant to Paragraph 10 hereof).
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The Debtors shall keep the Prepetition Term Loan Agent fully informed of
the Debtors’ efforts to consummate the Store Closing Sale and any other
sales of equity interests and/or assets of the Debtors after the Petition Date,
and without limiting the generality of the foregoing, the Debtors shall (A)
promptly provide to the Prepetition Term Loan Agent copies of all offers
for the purchase of any asset(s) and/or equity interests of any of the Debtors
and copies of all bids from liquidators, (B) provide, no less frequently than
weekly, status updates on the Debtors’ efforts to consummate the Store
Closing Sale and/or any other sales, and (C) promptly advise the Prepetition
Term Loan Agent of any expressions of interest in any or all of the Debtors’
assets and/or equity interests.

In connection with the Store Closing Sale, the Prepetition Agents and
Prepetition Secured Lenders may seek to credit bid some or all of their
claims for all or any portion of the Prepetition Collateral or the DIP
Collateral (each a “Credit Bid’) pursuant to section 363(k) of the
Bankruptcy Code. A Credit Bid may be applied only to reduce the cash
consideration with respect to those assets in which the party submitting
such Credit Bid holds the first priority security interest, and any bid with
respect to any other portion of the Prepetition Collateral or the DIP
Collateral shall be made in cash and shall be in an amount sufficient to
satisfy in full the amount of the other party’s portion of the Prepetition
Secured Debt. Each of the Prepetition Agents shall be considered a
“Qualified Bidder” with respect to its right to acquire all or any of the assets
by Credit Bid.

Access to Records; Reporting. In addition to, and without limiting,
whatever rights to access the Prepetition Secured Lenders have under the
Prepetition Financing Documents, upon reasonable notice, at reasonable
times during normal business hours, the Debtors shall permit
representatives, agents, and employees of the Prepetition Secured Lenders
(1) to have access to and inspect the Debtors’ properties, (ii) to examine the
Debtors’ books and records, (iii) to discuss the Debtors’ affairs, finances,
and condition with the Debtors’ officers and financial advisors, and (iv)
otherwise to have the full cooperation of the Debtors. In addition, the
Debtors shall provide to the Prepetition Secured lenders all of the financial,
collateral, and related reporting required under the DIP Financing
Agreements as and when provided to the DIP Agent, including without
limitation under Sections 6.01, 6.02, 6.03, 6.21, and 6.22(b) of the DIP
Credit Agreement.

Prepetition Indemnity Account. Upon entry of the Interim Order, the
Debtors established a segregated account in the control of the Prepetition
ABL Agent (the “Prepetition Indemnity Account”), into which the sum of
$250,000.00 of Cash Collateral was deposited as security for any
reimbursement, indemnification, or similar continuing obligations of the
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Debtors in favor of the Prepetition ABL Lenders under the Prepetition ABL
Financing Documents, including without limitation, the provisions of
Section 10.04 of the Prepetition ABL Credit Agreement (the “Prepetition
Indemnity Obligations”).

@) The funds in the Prepetition Indemnity Account shall be in addition
to the obligation of the Debtors as set forth in Paragraph 17(c)
above, and shall secure all costs, expenses, and other amounts
(including reasonable and documented attorneys’ fees) incurred by
the Prepetition ABL Agent, the FILO Agent, and the Prepetition
ABL 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 25 hereof, or (y) any
Challenge Proceeding against the Prepetition ABL Agent, the FILO
Agent, or the Prepetition ABL Lenders related to the Prepetition
ABL Financing Documents, the Prepetition Liens, or the Prepetition
ABL Debt, 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 ABL 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, upon compliance with the provisions of
Paragraph 49 below.

(iv)  In addition to the establishment and maintenance of the Prepetition
Indemnity Account, until the Challenge Period Termination Date
(as defined below) the Prepetition ABL Agent, for itself and on
behalf of the Prepetition ABL Lenders, shall retain and maintain the
Prepetition ABL Liens as security for any the amount of any
Prepetition Indemnity Obligations not capable of being satisfied
from application of the funds on deposit in the Prepetition
Indemnity Account; provided, that the Prepetition ABL Lien
retention herein shall in all respects remain subject to the terms of
the Prepetition Intercreditor Agreement.

(2) Budget. The Debtors shall endeavor to consult with and provide prior
notice to the Prepetition Term Loan Agent prior to agreeing to any of the
following with respect to the Approved Budget and DIP Financing
Agreements, as applicable: (a) material changes to the Approved Budget;
and (b) extensions of the case and/or sale milestones set forth in the DIP
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Credit Agreement that would extend the sale closing deadline beyond May
27, 2016 (collectively, the “Subject Amendments™); provided, however,
that the Debtors shall not incur any liability to the Prepetition Term Loan
Agent, the Prepetition Term Loan Lenders or any other Person in
consequence of its failure to make any consultation or provide such prior
notice with respect to the Subject Amendments pursuant to the provisions
hereof. For the avoidance of doubt, nothing contained in this subsection (g)
shall be deemed to limit, restrict, or constitute a waiver of any of the
respective rights and remedies of the Debtors, Prepetition Term Loan Agent
or Prepetition Term Loan Lenders under the Bankruptcy Code or other
applicable law, including, without limitation, any right of the Prepetition
Term Loan Agent to file an objection or other appropriate pleading with the
Court in the event that it does not agree with any amendment, change, or
extension of any of the Subject Amendments to which the Debtors have
consented or the Debtors’ rights to contest such objection.

18.  Nothing herein shall impair or modify the Prepetition Agents’ or the
Prepetition Secured Lenders’ rights under section 507(b) of the Bankruptcy Code in the event that
the Adequate Protection provided to the Prepetition Secured Lenders hereunder is insufficient to
compensate for the diminution in value of the interest of the Prepetition Secured Lenders in the
Prepetition Collateral during the Chapter 11 Cases or any Successor Case; provided, however, that
(a) nothing herein shall impair the Debtors’ or any other party in interest’s right to seek to contest
any request for additional or different adequate protection, and (b) any section 507(b) claim
granted in the Chapter 11 Cases to the Prepetition Secured Lenders shall be junior in right of
payment to all DIP Obligations and subject to the Carve Out.

Iv. POST-PETITION LIEN PERFECTION.

19.  This Final Order shall be sufficient and conclusive evidence of the validity,
perfection, and priority of the DIP Liens and the Adequate Protection Liens without the necessity
of filing or recording any financing statement, deed of trust, mortgage, security agreement, notice
of Lien or other instrument or document which may otherwise be required under the law of any

jurisdiction or the taking of any other action (including, for the avoidance of doubt, entering into
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any deposit account control agreement or securities account control agreement) to validate or
perfect the DIP Liens and the Adequate Protection Liens or to entitle the DIP Liens and the
Adequate Protection Liens to the priorities granted herein.

20.  Notwithstanding the foregoing, the DIP Agent and/or the Prepetition
Agents may, in their discretion, file such financing statements, deeds of trust, mortgages, security
agreements, notices of Liens, and other similar instruments and documents, and are hereby granted
relief from the automatic stay of section 362 of the Bankruptcy Code in order to do so, and all such
financing statements, deeds of trust, mortgages, security agreements, notices of Liens and other
similar instruments and documents shall be deemed to have been filed or recorded at the time and
on the date of the commencement of the Chapter 11 Cases.

21.  The Debtors shall execute and deliver to the DIP Agent all such financing
statements, deeds of trust, mortgages, security agreements, notices of Liens and other similar
instruments and documents as the DIP Agent may reasonably request to evidence, confirm,
validate, or perfect, or to ensure the contemplated priority of, the DIP Liens or the Adequate
Protection Liens granted pursuant hereto.

22.  The DIP Agent and the Prepetition Agents, in their discretion, may file a
photocopy of this Final Order as a financing statement with any recording office designated to file
financing statements or with any registry of deeds or similar office in any jurisdiction in which any
of the Debtors has real or personal property, and in such event, the subject filing or recording
office shall be authorized to file or record such copy of this Final Order.

23. The DIP Agent shall, in addition to the rights granted to it under the DIP
Financing Agreements, be deemed to be have co-equal rights with the Prepetition ABL Agent and

succeed to the rights of the Prepetition ABL Agent with respect to all third party notifications in
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connection with the Prepetition ABL Financing Documents, all prepetition collateral access
agreements, and all other agreements with third parties (including any agreement with a customs
broker, freight forwarder, or credit card processor) relating to, or waiving claims against, any
Prepetition Collateral, including without limitation, each collateral access agreement duly
executed and delivered by any landlord of the Debtor and including, for the avoidance of doubt, all
deposit account control agreements, securities account control agreements, and credit card
agreements.

24.  The automatic stay imposed under section 362(a) of the Bankruptcy Code is
hereby modified pursuant to the terms of the DIP Financing Agreements as necessary to:

€)] permit the Debtors to grant the DIP Liens and the Adequate Protection

Liens and to incur all liabilities and obligations to the DIP Lenders under
the DIP Financing Agreements, the DIP Facility, and this Final Order, and

(b) authorize the DIP Agent, the DIP Lenders, the Prepetition Agents, and the
Prepetition Secured Lenders to retain and apply payments hereunder as
provided by the DIP Financing Agreements and this Final Order.

V. RESERVATION OF CERTAIN THIRD-PARTY RIGHTS AND BAR OF CHALLENGES AND
CLAIMS.

25.  Nothing in this Final Order or the DIP Credit Agreement or the other DIP
Financing Agreements shall prejudice whatever rights any Committee or any other
party-in-interest (other than the Debtors) with requisite standing that has been sought and granted
by this Court may have to bring an adversary proceeding, cause of action, objection, claim,
defense, or other challenge against any of the Prepetition Agents, the Prepetition Secured Lenders,
the Prepetition Liens or the Prepetition Secured Debt (collectively, a “Challenge Proceeding”),

including but not limited to any of the following*:

* Itis acknowledged that a challenge asserting that the claims of any or all of the Prepetition Secured Lenders were not
fully secured is not subject to the Challenge Period.
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(a) an objection to or challenge of the Debtors’ Stipulations set forth in
Paragraphs E (1) through E (7), including (i) the validity, extent, perfection,
or priority of the security interests and Liens of the Prepetition Agents and
Prepetition Secured Lenders in and to the Prepetition Collateral, or (ii) the
validity, allowability, priority, status, or amount of the Prepetition Secured
Debt, or

(b) a suit against the Prepetition Agents or Prepetition Secured Lenders in
connection with or related to the Prepetition Secured Debt or the Prepetition
Liens, or the actions or inactions of the Prepetition Agents or Prepetition
Secured Lenders arising out of or related to the Prepetition Secured Debt or

Prepetition Liens;
provided, however, that the Committee or any other party-in-interest with requisite standing that
has been sought and granted by this Court must commence a Challenge Proceeding (which, in the
case of the Committee, will be deemed commenced upon the filing of an appropriate motion
seeking standing with a copy of the draft complaint asserting the Challenge attached thereto),
including, without limitation, any claim against the Prepetition Agents or Prepetition Secured
Lenders in the nature of a setoff, counterclaim, or defense to the Prepetition Secured Debt or
Prepetition Liens (including but not limited to, those under sections 506, 544, 547, 548, 549, 550,
and/or 552 of the Bankruptcy Code or by way of suit against the Prepetition Agents or Prepetition
Secured Lenders), by the later of (x) for any Committee, sixty (60) days following the appointment
of the first official Committee or (y) for any party-in-interest other than an official Committee,
seventy-five (75) days following entry of the Interim Order (collectively, (x) and (y) shall be
referred to as the “Challenge Period” and the date that is the next calendar day after the
termination of the Challenge Period, in the event that no Challenge Proceeding has been
commenced during the Challenge Period, shall be referred to as the “Challenge Period
Termination Date”). The Challenge Period applicable to any Committee may be extended by

Order of this Court for good cause shown. The Challenge Period Termination Date may occur as

to some, but not all, of the Prepetition Agents or Prepetition Secured Lenders, if a Challenge
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Proceeding is brought against one or more but not all of the Prepetition Agents and Prepetition
Secured Lenders. For the avoidance of doubt, in the event any of the Chapter 11 Cases is
converted to a case under Chapter 7 or if a Chapter 11 trustee is appointed prior to expiration of the
Challenge Period, then the Challenge Period shall not expire until sixty (60) days after the trustee’s
appointment. In the event that the Committee or any other party in interest with requisite standing
has commenced a Challenge Proceeding prior to the conversion to Chapter 7 or appointment of a
Chapter 11 trustee, the trustee shall be entitled to assume the prosecution of any pending Challenge
Proceeding. In either event, until the later of the Challenge Period Termination Date or the entry
of a final, non-appealable order or judgment on account of any Challenge Proceeding commenced
within the Challenge Period, the trustee shall not be bound by the Debtors’ Stipulations in this
Order.

26.  Upon the Challenge Period Termination Date with respect to one or more or
all of the Prepetition Agents and Prepetition Secured Lenders, as the case may be, any and all such
challenges and objections by any party (including, without limitation, any Committee, any chapter
11 or chapter 7 trustee appointed herein or in any Successor Case, and any other party-in-interest)
shall be deemed to be forever waived and barred with respect to the applicable Prepetition
Agent(s) and Prepetition Secured Lender(s), and the Prepetition Secured Debt as to one or more or
all of the Prepetition Secured Lenders, as the case may be, shall be deemed to be an allowed
secured claim within the meaning of section 506 of the Bankruptcy Code for all purposes in
connection with the Chapter 11 Cases and the Debtors’ Stipulations as to one or more or all of the
Prepetition Secured Lenders, as the case may be, shall be binding on all creditors, interest holders,
and parties-in-interest. To the extent any such Challenge Proceeding is timely commenced by a

party with requisite standing, only the challenges and objections set forth in such Challenge
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Proceeding shall be preserved, and all other challenges and objections shall be deemed to be
forever waived and barred.

27.  To the extent any such Challenge Proceeding is commenced, the Prepetition
Secured Lenders, or any of them as the case may be, shall be entitled to include the costs and
expenses, including but not limited to reasonable and documented attorneys’ fees and
disbursements, incurred in responding to any inquiry, producing documents and/or witnesses in
response to formal or informal discovery requests, or otherwise defending the objection or
complaint, as part of the Prepetition Secured Debt to the extent permitted pursuant to the relevant
Prepetition Financing Documents, including the indemnity provisions thereof. To the extent any
such inquiry or discovery is undertaken or any such objection or complaint is filed (or as part of
any agreed upon resolution thereof), the Prepetition Agents and the Prepetition Secured Lenders,
or any of them as the case may be, shall be entitled to include such costs and expenses, including
but not limited to reasonable and documented attorneys’ fees incurred in responding to the inquiry
or discovery or in defending the objection or complaint, as part of the Prepetition Secured Debt
and as part of the Prepetition Indemnity Obligations which shall be reimbursed by the Debtors
including (x) each month as provided for in Paragraphs 17(c) and 50 hereof, below and (y) with
respect to the Prepetition ABL Agent and the Prepetition ABL Lenders, out of the Prepetition
Indemnity Account, and as one of the Adequate Protection Superpriority Claims, and the
Prepetition Indemnity Account shall be maintained until the final resolution of all such objections
or claims against the Prepetition ABL Agent and/or the Prepetition ABL Lenders. The Debtors
shall remain liable to the Prepetition Secured Lenders, or any of them as the case may be, for all
unpaid Prepetition Indemnity Obligations to the extent that the funds in the Prepetition Indemnity

Account are insufficient to satisfy them in full.
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VI. CARVE OUT AND PAYMENT OF PROFESSIONALS.

28.

Subject to the terms and conditions contained in this Paragraph 28, the DIP

Liens, DIP Superpriority Claim, the Prepetition Liens, the Adequate Protection Liens and the

Adequate Protection Superpriority Claims are all subordinate to the following (collectively, the

“Carve Out”):

(@)

(b)

(©)

allowed administrative expenses pursuant to 28 U.S.C. § 1930(a)(6) for fees
payable to the Office of the United States Trustee, as determined by
agreement of the U.S. Trustee or by final order of this Court and 28 U.S.C. §
156(c) for fees required to be paid to the Clerk of this Court;

all accrued and unpaid fees, disbursements, costs and expenses, allowed at
any time by this Court and incurred by professionals retained by the
Debtors or the Committee, (the “Case Professionals”), through the date of
service of a Carve Out Trigger Notice (as defined below), up to and as
limited by the respective Approved Budget amounts for each Case
Professional or category of Case Professional’ through the date of service
of said Carve Out Trigger Notice (including partial amounts for any Carve
Out Trigger Notice given other than at the end of a week, and after giving
effect to all carryforwards and carrybacks from prior or subsequent
favorable budget variances),’ less the amount of any prepetition retainers
received by such Case Professionals and not previously applied to fees and
expenses; and

all accrued and unpaid fees, disbursements, costs and expenses incurred by
the Case Professionals from and after the date of service of a Carve Out
Trigger Notice, to the extent allowed at any time, in an aggregate amount
not to exceed $3,000,000 (the “Carve Out Cap”) ($2,500,000 of which shall
be allocable to the Debtors’ Case Professionals, and $500,000 of which
shall be allocable to any Committee Case Professionals) less the amount of
any prepetition retainers received by such Case Professionals and not
applied to the fees, disbursements, costs and expenses set forth in clause (b)
above. The Carve Out Cap shall be reduced on a dollar-for-dollar basis by
any payments of fees or expenses of the Case Professionals made after

> For the avoidance of doubt, whether or not fees or expenses of any Case Professional have been incurred in
accordance with the Approved Budget and entitled to the Carve Out shall be governed by the line items set forth in the
Professional Monthly Fee Estimates contained in the Debtors’ liquidity forecast provided to the DIP Agent.

6 Accordingly, to the extent that a particular Case Professional is over budget during any measurement period, it shall
be entitled to offset such budget overage with any amounts such Case Professional is under budget in prior or
subsequent periods prior to the delivery of a Carve Out Trigger Notice.
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delivery of the Carve Out Trigger Notice in respect of fees and expenses
incurred after delivery of the Carve Out Trigger Notice. For purposes of the
foregoing, "Carve Qut Trigger Notice" shall mean a written notice
delivered (i) by the DIP Agent to the Debtors and their counsel, counsel to
the Prepetition Term Loan Lenders, the United States Trustee, and lead
counsel to any Committee, which notice may be delivered at any time by
the DIP Agent following the occurrence and continuance of any DIP Order
Event of Default and shall specify that it is a “Carve Out Trigger Notice”, or
(i1) by the Prepetition Term Loan Agent to the Debtors and their counsel,
the United States Trustee, and lead counsel to any Committee, which notice
may be delivered at any time following the occurrence and continuance of a
Cash Collateral Termination Event (as defined below).

29. For the avoidance of doubt, the Carve Out shall be senior to the DIP Liens,
the DIP Superpriority Claim, the Adequate Protection Liens, and the Adequate Protection
Superpriority Claims, and any and all other forms of adequate protection, Liens or claims securing
the DIP Obligations and/or the Prepetition Secured Debt granted or recognized as valid. Further,
the Carve Out shall exclude and neither advances under the DIP Facility nor proceeds of the
Prepetition Collateral and the DIP Collateral, including Cash Collateral, may be used to pay any
fees and expenses (x) incurred in connection with the assertion or joinder in any Challenge
Proceeding or any other claim, counterclaim, action, proceeding, application, motion, objection,
defenses or other contested matter, the purpose of which is to seek any order, judgment,
determination or similar relief (A) invalidating, setting aside, avoiding, or subordinating, in whole
or in part, (i) the DIP Obligations, (ii) the DIP Lenders’ Liens in the DIP Collateral, (iii) the
Prepetition Secured Debt, (iv) the Prepetition Agents’ and the Prepetition Secured Lenders’ Liens
in the Prepetition Collateral, or (v) the Adequate Protection Liens or (B) preventing, hindering, or
delaying, whether directly or indirectly, the DIP Lenders’, the Prepetition Agents’, or the
Prepetition Secured Lenders’ assertion or enforcement of their Liens and security interests, or their
efforts to realize upon any DIP Collateral, Prepetition Collateral, the Adequate Protection Liens, or
the Prepetition Indemnity Account; provided, however, that such exclusion does not encompass
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any investigative work conducted by the Case Professionals retained by any Committee, but, only
up to $100,000.00 of the Carve Out may be used for such investigative work.

30.  Nothing herein, including the inclusion of line items in the Approved
Budget for Case Professionals, shall be construed as consent to the allowance of any particular
professional fees or expenses of the Debtors, of any Committee, or of any other person or shall
affect the right of the DIP Agent, the Prepetition Agents, or the Prepetition Secured Lenders to
object to the allowance and payment of such fees and expenses.

VII. MATURITY; DIP ORDER EVENTS OF DEFAULT: REMEDIES

A. Maturity.

31.  All DIP Obligations shall be due and payable on the date that is the earliest
to occur of any of the following (each, a “DIP Maturity Event’):

(a) June 30, 2016;

(b)  the closing of a sale of all or substantially all of the working capital assets of

the Debtors (which may be comprised of one or more transactions) pursuant
to the provisions of section 363 of the Bankruptcy Code; or

(©) the effective date of any chapter 11 plan for the Debtors.

32.  Following a DIP Maturity Event, so long as all Prepetition ABL Debt and
all DIP Obligations have been paid in full in cash, the Debtors shall be required to transfer from its
Cash Collateral account to a segregated account subject to the control of an escrow agent
reasonably acceptable to the Debtors and the Prepetition Term Loan Agent (the “Carve Out
Account”), an amount of Cash Collateral equal (i) to the Carve Out Cap, plus (ii) the then accrued
and unpaid fees and expenses of the Case Professionals through the date on which a DIP Maturity
Event first occurs, to the extent in compliance with the Approved Budget, which Carve Out
Account shall be available only to satisfy obligations benefitting from the Carve Out. All funds on

deposit in the Carve Out Account, however funded and from whatever source derived, shall at all
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times continue to constitute Cash Collateral, subject to the prior payment of all amounts covered
by the Carve Out. Once the Carve Out Account has been funded, either by the Debtors as provided
in this Paragraph 32 or by the DIP Agent as provided in Paragraph 40 below, none of the
Prepetition Agents, the Prepetition Secured Lenders, the DIP Agent, nor the DIP Lenders shall
have any further liability for nor responsibility with respect to the Carve Out, including any
application or disbursement of funds in the Carve Out Account.

33. At such time as (A) all Prepetition ABL Debt and DIP Obligations have
been paid in full in cash and (B) the DIP Commitments have irrevocably terminated, the Debtors,
the Committee, the Prepetition ABL Agent, the FILO Agent, the Prepetition Term Loan Agent,
and the Prepetition Term Loan Lenders shall consult with each other as to the terms and conditions
of continued consensual use of Cash Collateral in light of the then present circumstances of these
Chapter 11 Cases. If the Debtors, the Committee, the Prepetition ABL Agent, the FILO Agent, the
Prepetition Term Loan Agent, and Prepetition Term Loan Lenders are not able to agree on such
terms and conditions, the Prepetition Term Loan Agent shall be entitled to declare that the
Debtors’ rights to use Cash Collateral on the terms provided in this Final Order are terminated (a
“Cash Collateral Termination Event”) with such termination to take effect immediately upon
delivery of notice (a “Cash Collateral Termination Notice”) by the Prepetition Term Loan Agent
to the Debtors and their counsel, the United States Trustee, and lead counsel to the Committee.
Following the delivery of the Cash Collateral Termination Notice, the Debtors, the Prepetition
Term Loan Agent, and the Committee shall be entitled to an emergency hearing before this Court,
upon appropriate notice to the Committee, the Prepetition ABL Agent, the FILO Agent, and the
DIP Agent, including for the purposes of determining whether the use of Cash Collateral by the

Debtors should be granted and on what terms and conditions, even if on a non-consensual basis. In
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the event that the Debtors either accept the termination of use of Cash Collateral (by written
correspondence to the Prepetition Term Loan Agent) or the Court determines that the Debtors are
not permitted to use Cash Collateral, the delivery of the Cash Collateral Termination Notice shall
automatically constitute delivery of a Carve Out Trigger Notice as set forth in Paragraph 28 hereof.

34.  Unless and until the Prepetition ABL Debt and the DIP Obligations have
been irrevocably repaid in full in cash (or other arrangements for payment of (i) the Prepetition
ABL Debt satisfactory to the Prepetition ABL Agent and the FILO Agent and (ii) the DIP
Obligations satisfactory to the DIP Agent, in each case in their sole and exclusive discretion have
been made) and all DIP Commitments have been irrevocably terminated, the protections afforded
to the Prepetition ABL Agent, the Prepetition ABL Lenders, the DIP Agent, and the DIP Lenders
pursuant to this Final Order and under the DIP Financing Agreements, and any actions taken
pursuant thereto, shall survive the entry of any order confirming any Plan or converting the
Chapter 11 Cases into a Successor Case, and the DIP Liens, the DIP Superpriority Claim, the
Adequate Protection Liens, and the Adequate Protection Superpriority Claims shall continue in the
Chapter 11 Cases and in any Successor Case, and such DIP Liens, DIP Superpriority Claim,
Adequate Protection Liens, and Adequate Protection Superpriority Claims shall maintain their
respective priorities as provided by this Final Order.

35. Unless and until the Prepetition Term Loan Debt has been irrevocably
repaid in full in cash, the protections afforded to the Prepetition Term Loan Agent and the
Prepetition Term Loan Lenders pursuant to this Final Order and any actions taken pursuant thereto
shall survive the entry of any order confirming any Plan or converting the Chapter 11 Cases into a
Successor Case, and the Adequate Protection Liens and the Adequate Protection Superpriority

Claims shall continue in the Chapter 11 Cases and in any Successor Case, and such Adequate
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Protection Liens and Adequate Protection Superpriority Claims shall maintain their respective
priorities as provided by this Final Order.

B. DIP Order Events of Defaullt.

36.  All DIP Obligations shall be immediately due and payable and all authority
to use the proceeds of the DIP Facility and to use Cash Collateral shall cease upon the occurrence
of an Event of Default (as defined in the DIP Credit Agreement) in accordance with the DIP Credit
Agreement (any such Event of Default, a “DIP Order Event of Default”).

C. Rights and Remedies Upon DIP Order Event of Default.

37.  Any automatic stay otherwise applicable to the DIP Agent and the DIP
Lenders is hereby modified so that after the occurrence of any DIP Order Event of Default, upon
five (5) days prior written notice (a “Remedies Notice”) of such occurrence (the “Remedies Notice
Period”), in each case given to each of (v) the Debtors, (w) counsel to the Debtors, (x) counsel to
each of the Prepetition Agents, (y) counsel for any Committee, and (z) the Office of the United
States Trustee, the DIP Agent and the DIP Lenders shall be entitled to exercise their rights and
remedies in accordance with the DIP Financing Agreements.

38.  Upon the service of a Remedies Notice after the occurrence of a DIP Order
Event of Default:

(a) the Debtors shall continue to deliver and cause the delivery of the proceeds
of the Prepetition Collateral to the Prepetition ABL Agent and the DIP
Collateral to the DIP Agent as provided in this Final Order and in the DIP
Financing Agreements;

(b)  the Prepetition ABL Agent and the DIP Agent shall continue to apply such
proceeds in accordance with the provisions of this Final Order and the DIP
Financing Agreements;

(c) the Debtors shall have no right to use any of such proceeds, nor any other
Cash Collateral, other than towards the satisfaction of the Prepetition ABL
Debt, the DIP Obligations, and the Carve Out; provided that, the Debtors
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shall be permitted to Use Cash Collateral to pay their employees ordinary
wages accrued up to the date of service of the Remedies Notice; and

(d) any obligation otherwise imposed on the DIP Lenders to provide any loan
or advance to the Debtors pursuant to the DIP Facility shall be suspended,

and any loan or advance made thereafter shall be made by the DIP Lenders
in their sole and exclusive discretion.

39.  Following the giving of a Remedies Notice by the DIP Agent of the
occurrence of a DIP Order Event of Default, the Debtors, the DIP Agent, and the Committee shall
be entitled to an emergency hearing before this Court, including for the purpose of contesting
whether a DIP Order Event of Default has occurred. If the Debtors or the Committee do not
contest the occurrence of a DIP Order Event of Default and the right of the DIP Agent and the DIP
Lenders to exercise their remedies prior to the expiration of the Remedies Notice Period, or if the
Debtors or the Committee do timely contest the occurrence of a DIP Order Event of Default and
unless this Court, after notice and hearing prior to the expiry of the Remedies Notice Period stays
the enforcement thereof, the automatic stay, solely as to the DIP Agent and the DIP Lenders, shall
automatically terminate at the end of the Remedies Notice Period.

40. Subject to the provisions of Paragraphs 37, 38, and 39 above, upon the
occurrence of a DIP Order Event of Default, the DIP Agent and the DIP Lenders are authorized to
exercise their remedies and proceed under or pursuant to the DIP Financing Agreements; except
that, (A) with respect to any of the Debtors’ leasehold locations, the DIP Agent’s and the DIP
Lenders’ rights shall be limited to such rights (i) as may be ordered by this Court upon motion and
notice to the applicable landlord with an opportunity to respond that is reasonable under the
circumstances; (ii) to which the applicable landlord agrees in writing with the DIP Agent; or (iii)
which the DIP Agent and the DIP Lenders have under applicable non-bankruptcy law, and (B)

prior to exercising any such remedies, the DIP Agent shall fund the Carve Out Account as set forth
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in Paragraph 32 hereof. Upon entry of the Final Order, the Debtors shall fund eight million five
hundred thousand dollars ($8,500,000) into a segregated account (the “Stub Rent Account’) under
the control of the Debtors to be used to satisfy (subject to the agreement of the Debtors, the
Prepetition Agents, the Prepetition Secured Lenders, and the applicable landlord, or otherwise by
further final order of the Court), after the conclusion of the Closing Store Lease Auction (as
defined and described in the Court’s Order (a) Approving Bid Procedures in Connection with (i)
the Sale of Substantially all of the Debtors’ Assets and (ii) the Transfer, Assumption and
Assignment of Certain Unexpired Leases of Nonresidential Real Property, (b) Scheduling
Separate Auctions for and Hearings to Approve the Sale of Assets and Unexpired Leases of
Nonresidential Real Property Subject to the Debtors’ Store Closing Plan, (c) Approving Notice of
Respective Date, Time and Place for Auctions and for Hearings on Approval of Respective Sales,
(d) Approving Procedures for the Assumption and Assignment of Certain Executory Contracts and
Unexpired Leases in Connection with the Sales, (e) Approving Form and Manner of Notice
Thereof, and (f) Granting Related Relief dated April 14, 2016), first, on a pro rata basis, all claims
of landlords who are owed so-called “stub rent” for the month of March, 2016 at locations which
are included in the Notice of Filing of Designated Closing Store Locations [Docket 93] and whose
claim for stub rent has not been (x) waived by the applicable landlord as part of a lease termination
agreement or otherwise with respect to the subject lease or (y) agreed to be paid by an assignee of
the subject lease (so long as the applicable landlord has not objected to assumption and assignment
of the applicable lease (other than a good faith objection based upon the proposed assignee's
failure to provide adequate assurance of future performance in accordance with section 365 of the
Bankruptcy Code, a dispute over the actual cure amount, violation of any applicable use

restriction, exclusivity restriction, or similar provision in the subject lease, or similar grounds), in
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which case that landlord shall not share in the funds on deposit in the Stub Rent Account), and
second, administrative claims as determined by the Debtors or as may be ordered by the Court.

41.  Nothing included herein shall prejudice, impair or otherwise affect the
Prepetition Agents or the DIP Agent’s rights to seek any other or supplemental relief from the
Court in respect of the Debtors, nor the DIP Lenders’ rights, as provided herein and in the DIP
Credit Agreement, to suspend or terminate the making of loans and granting of financial
accommodations under the DIP Credit Agreement.

D. No Waiver of Remedies.

42.  The delay in or the failure of the Prepetition Agents or the DIP Agent to
seek relief or otherwise exercise their rights and remedies shall not constitute a waiver of any of
the Prepetition Agents’, the Prepetition Secured Lenders’, or the DIP Agent’s rights and remedies.
Notwithstanding anything herein, the entry of this Final Order is without prejudice to, and does not
constitute a waiver of, expressly or implicitly or otherwise impair the rights and remedies of the
Prepetition Agents, the Prepetition Secured Lenders, or the DIP Agent under the Bankruptcy Code
or under applicable non-bankruptcy law, including without limitation, the rights of the Prepetition
Agents and the DIP Agent to (i) request conversion of the Chapter 11 Cases to cases under chapter
7 of the Bankruptcy Code, dismissal of the Chapter 11 Cases, or the appointment of a trustee in the
Chapter 11 Cases; (ii) propose, subject to the provisions of section 1121 of the Bankruptcy Code, a
Plan; or (iii) subject to section 362 of the Bankruptcy Code exercise any of the rights, claims, or
privileges (whether legal, equitable, or otherwise) the Prepetition Agents and the DIP Agent may

have.
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VIII. CERTAIN LIMITING PROVISIONS

A. Section 506(c) Claims.

43.  No costs or expenses of administration which have been or may be incurred
in these Cases at any time shall be charged against the DIP Agent, the DIP Lenders, or the DIP
Collateral, the Prepetition Agents, the Prepetition Secured Parties, or the Prepetition Liens, or the
Adequate Protection Liens pursuant to sections 105 or 506(c) of the Bankruptcy Code, the
enhancement of collateral provisions of section 552 of the Bankruptcy Code, or any other legal or
equitable doctrine (including, without limitation, unjust enrichment) or any similar principle of
law, without (a) the prior written consent of each of the Prepetition Agents, the DIP Agent, the DIP
Lenders, and/or any Prepetition Secured Lender that is adversely affected thereby, and no such
consent shall be implied from any other action, inaction, or acquiescence by any such agents or
lenders; or (b) further order of this Court.

(a) Each of the DIP Agent, the DIP Lenders, the Prepetition Agents, and the
Prepetition Secured Lenders only expressly and affirmatively consent to the
Debtors' incurrence of those charges and expenses (i) as set forth in the
Approved Budget attached hereto (subject to permitted variances), or (ii)
included within the Carve Out specified in Paragraph 28 hereof; provided,
however, that each of the Prepetition Agents and the Prepetition Secured
Lenders only expressly and affirmatively consent to payment of "stub rent"
from the Stub Rent Account to the extent such consent is subsequently
provided in accordance with paragraph 40 hereof.

(b) Each of the DIP Agent, the DIP Lenders, the Prepetition Agents, and the
Prepetition Secured Lenders do not consent to the Debtors' incurrence of
any charges or expenditures which are (i) in excess of the amounts set forth
in the Approved Budget attached hereto (subject to permitted variances) or
(ii) in excess of any amounts specified in Paragraph 28 hereof.

() Nothing contained in this Final Order shall be deemed a consent by the
Prepetition Agents, the Prepetition Secured Lenders, the DIP Agent, or the
DIP Lenders to any charge, Lien, assessment, or claim against the DIP
Collateral, the DIP Liens, the Prepetition Collateral, or the Adequate
Protection Liens under section 506(c) of the Bankruptcy Code or otherwise.
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(d)  Nothing in this Final Order shall limit the rights (i) of the Debtors or any
party with requisite standing from asserting a claim pursuant to section
506(c) of the Bankruptcy Code against the Prepetition Collateral of the
Prepetition Agents and the Prepetition Secured Lenders, or the DIP
Collateral of the DIP Agent and the DIP Lenders; or (ii) of the Prepetition
Agents’, the Prepetition Secured Lenders’, the DIP Agent’s, the FILO
Agent’s, or the DIP Lenders’ rights to oppose and object to any relief that
may be sought by the Debtors, any trustee, any other estate representative,
or any creditor or other party-in-interest with respect to surcharge of
collateral pursuant to section 506(c) of the Bankruptcy Code or to assert any
defenses to any such claim.
B. Proceeds of Subsequent Financing.
44. If at any time prior to the irrevocable repayment in full in cash of all
Prepetition Secured Debt and DIP Obligations and the termination of the DIP Lenders’ obligations
to make loans and advances under the DIP Facility, the Debtors, any trustee, any examiner with
enlarged powers, or any responsible officer subsequently appointed, shall obtain credit or incur
debt pursuant to sections 364(c)(1) or 364(d) of the Bankruptcy Code in violation of the DIP
Financing Agreements, then all of the cash proceeds derived from such credit or debt and all Cash
Collateral shall immediately be turned over first, to the Prepetition ABL Agent to be applied in
reduction of the Prepetition ABL Debt, second, to the DIP Agent to be applied in reduction of the
DIP Obligations, and then to the Prepetition Term Loan Agent to be applied to the Prepetition
Term Loan Debt.
C. Priming of DIP Facility.
45. In entering into the DIP Financing Agreements, and consenting to the use of
Cash Collateral, and as consideration therefor, each of the Debtors hereby agrees that until such
time as all Prepetition ABL Debt and all DIP Obligations have been irrevocably paid in full in cash
(or other arrangements for payment of the Prepetition ABL Debt and the DIP Obligations

satisfactory to the Prepetition ABL Lenders and the DIP Lenders, as applicable, in their sole and
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exclusive discretion have been made) and the DIP Financing Agreements have been terminated in
accordance with the terms thereof, the Debtors shall not (unless otherwise agreed to by the DIP
Agent, DIP Lenders, Prepetition ABL Agent and Prepetition ABL Lenders, in their sole respective
discretion) in any way prime or seek to prime the security interests and DIP Liens provided to the
DIP Lenders or the Prepetition Liens or Adequate Protection Liens granted to the Prepetition ABL
Agent or Prepetition ABL Lenders under this Final Order by offering a subsequent lender or a
party-in-interest a superior or pari passu Lien or claim pursuant to section 364(d) of the
Bankruptcy Code or otherwise; provided that this Paragraph 45 shall not be deemed to amend the
Intercreditor Agreement.

46.  In consenting to the use of Cash Collateral and the other provisions hereof,
and as consideration therefor, each of the Debtors hereby agrees that until such time as all of the
Prepetition Term Loan Debt has been irrevocably paid in full in cash (or other arrangements for
payment of such obligations satisfactory to the Prepetition Term Loan Lenders, in their sole and
exclusive discretion have been made) and the Prepetition Term Loan Credit Agreement and the
Loan Documents (as defined in the Prepetition Term Loan Credit Agreement) have been
terminated in accordance with the terms thereof, the Debtors shall not (unless otherwise agreed to
by the Prepetition Term Loan Agent and Prepetition Term Loan Lenders, in their sole respective
discretion) in any way prime or seek to prime the security interests and Prepetition Liens of the
Prepetition Term Loan Agent or Adequate Protection Liens granted to the Prepetition Term Loan
Agent or Prepetition Term Loan Lenders under this Final Order on the Term Priority Collateral by
offering a subsequent lender or a party-in-interest a superior or pari passu Lien or claim pursuant to

section 364(d) of the Bankruptcy Code or otherwise (other than as permitted under Paragraph 18

above).
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IX. OTHER RIGHTS AND OBLIGATIONS

A. Good Faith Under Section 364(e) of the Bankruptcy Code. No Modification
or Stay of this Final Order.

47.  Based on the findings set forth in the Interim Order and in this Final Order
and in accordance with section 364(e) of the Bankruptcy Code, which is applicable to the DIP
Facility contemplated by this Final Order, in the event any or all of the provisions of this Final
Order are hereafter modified, amended, or vacated by a subsequent order of this or any other court,
the DIP Agent and the DIP Lenders are entitled to the protections provided in section 364(e) of the
Bankruptcy Code and, no such appeal, modification, amendment, or vacation shall affect the
validity and enforceability of any advances made or deemed made under the DIP Financing
Agreements or this Final Order or the Liens or priority authorized or created by the DIP Financing
Agreements or this Final Order.

48.  Notwithstanding any modification, amendment, or vacation of any or all of
the provisions of this Final Order, any claim or protection granted to the Prepetition Agents, the
Prepetition Secured Lenders, or the DIP Lenders hereunder arising prior to the effective date of
such modification, amendment, or vacation of any such claim or protection granted to the
Prepetition Agents, the Prepetition Secured Lenders, or the DIP Lenders shall be governed in all
respects by the original provisions of this Final Order, and the Prepetition Agents, the Prepetition
Secured Lenders, and the DIP Lenders shall be entitled to all of the rights, remedies, privileges,
and benefits, including the Adequate Protection and the DIP Protections granted herein, with

respect to any such claim, including those found under section 364(e) of the Bankruptcy Code.
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B. Prepetition Agents’, Prepetition Secured Lenders’, DIP Agent’s, and DIP
Lenders’ Expenses.

49.  Subject to Paragraph 17(c) above, as provided in the Prepetition Financing
Documents and in the DIP Financing Agreements, all reasonable out-of-pocket costs and expenses
of the Prepetition Agents, the Prepetition Secured Lenders (including the Ad Hoc Group of
Prepetition Term Loan Lenders), the DIP Agent, and the DIP Lenders, including, without
limitation, reasonable legal, accounting, collateral examination, monitoring and appraisal fees and
disbursements, financial advisory fees, fees and expenses of other consultants, indemnification
and reimbursement obligations with respect to fees and expenses, and other out of pocket
expenses, whether or not contained in the Approved Budget and without limitation with respect to
the dollar estimates contained in the Approved Budget (provided, however, that such overages
shall not weigh against the Debtors in any testing related to compliance with the Approved
Budget), will be paid by the Debtors. Payment of such fees shall not be subject to allowance by
this Court; provided, however, the Debtors, the U.S. Trustee or counsel for any Committee may
seek a determination by this Court whether such fees and expenses are reasonable in the manner
set forth below. Under no circumstances shall professionals for the DIP Agent, the DIP Lenders,
the Prepetition Agents, or the Prepetition Secured Lenders (including the Ad Hoc Group of
Prepetition Term Loan Lenders) be required to comply with the United States Trustee fee
guidelines; provided, however, the Debtors shall provide to the Office of the U.S. Trustee and the
Committee a copy of any invoices received from the DIP Agent, the DIP Lenders, the Prepetition
Agents, or the Prepetition Secured Lenders (including the Ad Hoc Group of Prepetition Term Loan
Lenders) for professional fees and expenses during the pendency of the Chapter 11 Cases. The
invoices shall be sufficiently detailed to enable a determination as to the reasonableness of such
fees and expenses (without limiting the right of the various professionals to redact privileged,
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confidential, or sensitive information). If the Debtors, U.S. Trustee or counsel for the Committee
object to the reasonableness of the invoices submitted by the DIP Agent, the DIP Lenders, the
Prepetition Agents, or the Prepetition Secured Lenders (including the Ad Hoc Group of Prepetition
Term Loan Lenders), and the parties cannot resolve such objection within 10 days of receipt of
such invoices, the Debtors, U.S. Trustee or the Committee, as the case may be, shall file with the
Court and serve on the applicable DIP Agent, DIP Lender, Prepetition Agent, or Prepetition
Secured Lender an objection (the “Fee Objection”) limited to the issue of reasonableness of such
fees and expenses. The Debtors shall timely pay, and/or the DIP Agent is hereby authorized to
make an advance under the DIP Facility to timely pay, the submitted invoices after the expiration
of the ten (10) day notice period if no Fee Objection is received in such ten (10) day period. If a
Fee Objection is timely received, only the undisputed amount of the invoice shall be paid and the
Court shall have jurisdiction to determine the disputed portion of such invoice if the parties are
unable to resolve the dispute.

C. Binding Effect.

50.  The provisions of this Final Order shall be binding upon and inure to the
benefit of the DIP Agent, the DIP Lenders, the Prepetition Agents, the Prepetition Secured
Lenders, the Debtors, and their respective successors and assigns (including any trustee or other
fiduciary hereinafter appointed as a legal representative of the Debtors or with respect to the
property of the estates of the Debtors), and the Committee (subject to the provisions of Paragraphs
25 - 27 above), whether in the Chapter 11 Cases, in any Successor Case, or upon dismissal of any

such chapter 11 or chapter 7 case.
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D. No Third Party Rights.

51.  Except as explicitly provided for herein, this Final Order does not create
any rights for the benefit of any third party, creditor, equity holder, or any direct, indirect or
incidental beneficiary, other than the Debtors, the DIP Agent, the DIP Lenders, the Prepetition
Agents, and the Prepetition Secured Lenders.

E. Prepetition Secured Lenders’ and DIP Lenders’ Rights Governed By
Prepetition Intercreditor Agreement.

52. Notwithstanding anything to the contrary in the Prepetition Intercreditor
Agreement, and notwithstanding the provisions of Paragraph 53 below, the Prepetition Term Loan
Agent and the Prepetition Term Loan Lenders (i) consent to the grant of claims to and Liens in the
DIP Collateral to the DIP Agent, the DIP Lenders, the Prepetition ABL Agent, the FILO Agent,
and the Prepetition ABL Lenders, and (ii) consent to the repayment of the Prepetition ABL Debt
and the DIP Obligations from ABL Priority Collateral (and, after payment in full in> cash of the
Prepetition Term Loan Debt, the Term Priority Collateral), but only as expressly provided in, and
as limited by, this Final Order, and (iii) waive any right to require disgorgement of all or any
portion of such repayment. In the event of any inconsistency between the terms and conditions of
the Prepetition Intercreditor Agreement and this Final Order, the provisions of this Final Order
shall govern and control. The Prepetition Agents and the Prepetition Secured Lenders each
consent to the exclusive jurisdiction of this Court to address and resolve any and all issues arising
under, and resolve any and all disputes between them arising out of, the Prepetition Intercreditor

Agreement to the extent related to this Final Order.
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F. Reservation of Rights by Prepetition Term Loan Agent and Prepetition Term
Loan Lenders.

53.  Regardless of the actual source of proceeds of repayment of the Prepetition
ABL Debt, the DIP Obligations, and/or payment of any administrative expenses in these Chapter
11 Cases, the Prepetition Term Loan Agent and Prepetition Term Loan Lenders each reserves all
of their respective rights, claims, defenses, and arguments as to (i) what the proper source of
repayment of the Prepetition ABL Debt and the DIP Obligations should have been under
applicable law (but not any right to seek disgorgement of any such repayment) under applicable
bankruptcy and non-bankruptcy law, and (ii) what the proper source of payment of any
administrative expenses in these Chapter 11 Cases should have been. Further, the foregoing shall
not in any way diminish or abrogate the Adequate Protection Liens granted in all of the DIP
Collateral and Adequate Protection Superpriority Claims granted pursuant to Paragraph 17 hereof,
in each case for the benefit of the Prepetition Term Loan Agent and the Prepetition Term Loan
Lenders, or the waiver of the Debtors rights to assert section 552(a) claims against the Prepetition
Term Loan Agent and the Prepetition Term Loan Lenders.

G. No Marshaling.

54.  Except as provided in Paragraph 53 and in this Paragraph 54, the DIP
Agent, the DIP Lenders, the Prepetition Agents, and the Prepetition Secured Lenders shall not be
subject to the equitable doctrine of “marshaling” or any other similar doctrine with respect to any
of the DIP Collateral or Prepetition Collateral, as applicable, other than DIP Collateral (i) granted
by any of the Debtors that were not one of the Prepetition Loan Party Debtors, (ii) constituting
identifiable Lease Proceeds, or (iii) constituting Specified Bankruptcy Recoveries, as to which, the

DIP Agent shall hold such proceeds in escrow and the DIP Agent and the DIP Lenders shall

50



Case 25-32446-56r$05D0MBN-2 Deddb93/3FHited 06108726 0FapR51 9143540 Desc
Exhibit 2 Page 52 of 57

marshal and substantially liquidate all other DIP Collateral before applying proceeds of the
foregoing.
H. New Loan Party Assets.

55.  Notwithstanding anything contained in the Interim Order or this Final
Order, all proceeds received by the Debtors from the sale or disposition of New Loan Party Assets
shall be applied first, to the extent not previously paid, to pay prepetition obligations and
post-petition obligations of each of the respective New Guarantors owing to any prepetition or
post-petition creditors of the New Guarantors, as applicable, other than intercompany obligations,
and second, to pay obligations arising under the DIP Financing Agreements.

L. DIP Obligations Constitute Senior Debt.

56.  The DIP Obligations shall constitute "Senior Debt" for purposes of the
11.5% Senior Subordinated Notes due May 3, 2016 and issued by The Sports Authority, Inc.

J. Section 552(b) of the Bankruptcy Code.

57.  The DIP Agent, the DIP Lenders, the Prepetition Agents, and the
Prepetition Secured Lenders shall each be entitled to all of the rights and benefits of section 552(b)
of the Bankruptcy Code and the Debtors shall not assert that the “equities of the case” exception
under section 552(b) of the Bankruptcy Code shall apply to the DIP Agent, the DIP Lenders, the
Prepetition Agents, or the Prepetition Secured Lenders with respect to proceeds, product,
offspring, or profits of any of the Prepetition Collateral or the DIP Collateral.

K. Amendments.

58.  The Debtors and the DIP Agent may amend, modify, supplement, or waive
any provision of the DIP Financing Agreements without further approval of this Court, but only
after notice to the Prepetition Term Loan Agent, the Prepetition Term Loan Lenders, and the

Committee; provided, however that notice of any “material” amendment, modification,
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supplement, or waiver shall be filed with this Court and the Prepetition Term Loan Agent, the
Prepetition Term Loan Lenders, and the Committee shall have five (5) business days from the date
of such filing within which to object in writing to such proposed amendment, modification,
supplement, or waiver; provided further, that if the Prepetition Term Loan Agent, or the
Committee timely objects to any material amendment, modification, supplement, or waiver, then
such amendment, modification, supplement, or waiver shall only be permitted pursuant to an order
of this Court after notice and a hearing. For purposes of this Paragraph 58, a “material”
amendment shall include, but not be limited to, any amendment, modification, supplement, or
waiver that (i) increases the interest rate (other than as a result of the imposition of the Default
Rate), (ii) increases the DIP Commitments, (iii) changes the maturity date of the DIP Facility or
any DIP Maturity Date, (iv) amends or waives any Event of Default under the DIP Credit
Agreement, (v) revises any case or sale milestone set forth in the DIP Credit Agreement, or (vi)
otherwise modifies the DIP Financing Agreements in a manner materially less favorable to the
Debtors, the Prepetition Term Loan Agent, or the Prepetition Term Loan Lenders. All
amendments, modifications, supplements, or waivers of any of the provisions hereof shall not be
effective unless set forth in writing, signed by on behalf of the Debtors, the DIP Agent, the
Prepetition Agents, and/or the Prepetition Secured Lenders, and, if required, approved by this
Court.
L. Survival of Final Order.

59.  The provisions of this Final Order and any actions taken pursuant hereto

shall survive entry of any order which may be entered:

(a) confirming any Plan in the Chapter 11 Cases,

(b) converting the Chapter 11 Cases to cases under chapter 7 of the Bankruptcy
Code,
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(©) dismissing the Chapter 11 Cases,
(d)  withdrawing of the reference of the Chapter 11 Cases from this Court, or

(e) providing for abstention from handling or retaining of jurisdiction of the
Chapter 11 Cases in this Court.

60.  The terms and provisions of this Final Order including the DIP Protections
granted pursuant to this Final Order and the DIP Financing Agreements and any protections
granted the Prepetition Agents or the Prepetition Secured Lenders shall continue in full force and
effect notwithstanding the entry of any order described in Paragraph 48, and such DIP Protections
and protections for the Prepetition Secured Lenders shall maintain their priority as provided by this
Final Order until all of the DIP Obligations of the Debtors to the DIP Lenders pursuant to the DIP
Financing Agreements and the Prepetition Secured Debt has been irrevocably paid in full in cash
and discharged (such payment being without prejudice to any terms or provisions contained in the
DIP Facility which survive such discharge by their terms).

M. Inconsistency.

61.  In the event of any inconsistency between the terms and conditions of the
DIP Credit Agreement, the DIP Financing Agreements, and this Final Order, the provisions of this
Final Order shall govern and control.

62.  In the event of any inconsistency between the terms and conditions of (a)
the DIP Credit Agreement, the DIP Financing Agreements, and this Final Order, on the one hand,
and (b) the provisions of the Interim Order (4) Authorizing The Debtors To (I) Continue To Sell

Consigned Goods In The Ordinary Course Of Business Free And Clear Of All Liens, Claims,
Encumbrances, And Interests; And (Ii) Grant Administrative Expense Priority And Purchase Money
Security Interests To Consignment Vendors For Consigned Goods Delivered Posipetition; And (B) Grant

Replacement Liens To Consignment Vendors With Security Interests And/or Holding Title Or Ownership
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Rights In Consigned Goods And/or Remit The Consignment Sale Price Arising From Sale Of Consigned
Goods To Putative Consignment Vendors [Docket 278], and the provisions of the Supplemental Interim
Order Authorizing the Debtors to Continue to Sell Certain Prepetition Consigned Goods [Docket 1044],
(as they may be revised, supplemented, or finalized, the “Consignment Vendor Order”) on the
other hand, the terms and conditions of the Consignment Vendor Order shall control.

N. Enforceability.

63.  This Final Order shall constitute findings of fact and conclusions of law
pursuant to Bankruptcy Rule 7052 and shall take effect and be fully enforceable nunc pro tunc to
the Petition Date immediately upon execution hereof.

0. Objections Overruled.

64.  Notwithstanding any reservations of rights made on the record at the Final
Hearing with respect to this Final Order, all objections to the Motion to the extent not withdrawn or
resolved, are hereby overruled.

P. Waiver of Any Applicable Stay.
65.  Any applicable stay (including, without limitation, under Bankruptcy Rule
6004(h)) is hereby waived and shall not apply to this Final Order.
Q. Proofs of Claim.
66.  The Prepetition ABL Agent, the Prepetition Term Loan Agent, the
Prepetition Secured Lenders, the DIP Agent, and the DIP Lenders will not be required to file
proofs of claim in the Chapter 11 Cases or in any Successor Case.
R. Headings.
67.  The headings in this Final Order are for purposes of reference only and shall
not limit or otherwise affect the meaning of this Final Order.
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S. Retention of Jurisdiction.
68.  This Court shall retain jurisdiction to hear and determine all matters arising

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

“\mﬁmo&&&

Mary F. . Walrath
United States Bankruptcy Judge

Dated: May 3 2016
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Exhibit “1”

Approved Budget

[To Be Filed]
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CERTIFICATE OF SERVICE

I, Keisha O. Coleman, hereby certify that, on this 31% day of March 2025, I caused a true
and correct copy of the foregoing Limited Objection of Acadia Realty Trust, ARC
NCCHRNCO001, LLC, Beltline/Airport Freeway, Ltd., and Rivertown Crossings Mall, LLC to
Debtors’ Emergency Motion for Interim and Final Orders (1) Authorizing the Debtors to
Obtain Senior Secured Superpriority Postpetition Financing; (II) Granting (A) Liens And
Superpriority Administrations Expense Claims and (B) Adequate Protection; (I11) Authorizing
Use of Cash Collateral; (IV) Modifying the Automatic Stay; (V) Scheduling a Final Hearing;
and (VI) Granting Related Relief to be served via CM/ECF on all parties who have registered
for electronic service in these cases.

OTB Holding LLC
3060 Peachtree Road, NW
Atlanta, Georgia 30305

Brooke Bean, Esquire

Jeff Dutson, Esquire

King & Spalding LLP

1180 Peachtree St. NE, Suite 1600
Atlanta, Georgia 30309

Alan Hinderleider, Esquire

David S. Weidenbaum, Esquire

Office of the United States Trustee

362 Richard B. Russell Federal Building
75 Ted Turner Drive, SW

Atlanta, Georgia 30303

Sameer K. Kapoor, Esquire
Harris B. Winsberg, Esquire

Parker, Hudson, Rainer & Dobbs LLP
303 Peachtree Street NE

Suite 3600

Atlanta, GA 30308

Lisa Wolgast, Esquire

Talia B. Wagner, Esquire

Barnes & Thornburg LLP

3340 Peachtree Road, N.E., Suite 2900
Atlanta, Georgia 30326

Joshua W. Wolfshohl
Eric M. English

M. Shane Johnson
PORTER HEDGES LLP
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1000 Main Street, 36th Floor
Houston, Texas 77002

Todd C. Meyers, Esq.

Nathaniel T. DeLoatch, Esq .
EVERSHEDS SUTHERLAND (US) LLP
999 Peachtree Street, NE, Suite 2300

Erin E. Broderick
EVERSHEDS SUTHERLAND (US) LLP
227 W Monroe St., Suite 6000
Chicago, IL 60606
/s/ Keisha O. Coleman

Keisha O. Coleman
BALLARD SPAHR LLP




