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COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800  
(201) 489-3000 
(201) 489-1536 Facsimile  
Michael D.  Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com) 
David M.  Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin, Esq. (jfrumkin@coleschotz.com) 

Proposed Attorneys for Debtors 
and Debtors in Possession 

UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY 

In re: 

SLT HOLDCO, INC., et al., 

Debtors.1

Chapter 11 

Case No. 20-18368 (MBK) 

Joint Administration Requested 

DEBTORS’ MOTION FOR INTERIM AND FINAL ORDERS (I) AUTHORIZING 
THE DEBTORS TO OBTAIN POSTPETITION FINANCING, (II) AUTHORIZING 
USE OF CASH COLLATERAL AND AFFORDING ADEQUATE PROTECTION; 

(III) GRANTING LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE 
EXPENSE STATUS; (IV) MODIFYING AUTOMATIC STAY; (V) SCHEDULING A 

FINAL HEARING; AND (VI) GRANTING RELATED RELIEF 

TO THE HONORABLE UNITED STATES BANKRUPTCY JUDGE: 

SLT Holdco, Inc. and its wholly-owned subsidiary, Sur La Table, Inc., as debtors and 

debtors in possession in the above-captioned chapter 11 cases (collectively, the “Debtors”), 

respectfully represent as follows: 

1 The Debtors in these chapter 11 cases and the last four digits of each Debtors’ federal tax identification 
number, as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ 
corporate headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108. 
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PRELIMINARY STATEMENT 

1. The primary focus of these Chapter 11 Cases is to facilitate an orderly sale of the 

Debtors’ assets as a going concern.  The Debtors have already negotiated the terms of that sale 

with one of the Debtors’ existing lenders to act as a proposed stalking horse purchaser of the 

substantially all of the Debtors’ assets.  Given the Debtors’ liquidity challenges, among other 

factors, leading up to the commencement of the chapter 11 cases, the stalking horse bid sets an 

excellent starting point for competitive bidding sale process.  It provides for, among other things, 

the continued operation of the Debtors’ business as a going concern under new ownership post-

closing. 

2. To continue operating their business in the ordinary course to preserve the going-

concern value of the Debtors’ assets and complete the sale process, it is critical that the Debtors 

have access to the DIP Facility (as defined below) during the chapter 11 cases.  Without the DIP 

Facility, the Debtors would not have sufficient liquidity, whether unencumbered cash on hand or 

generated from operations, to continue to operate their business or pursue the Sale Process.   

3. Accordingly, by this Motion, the Debtors seek approval of, among other things, 

the DIP Facility, i.e., a single draw, $3 million loan from the DIP Lender, which entity is also 

serving as the stalking horse bidder.  If the Debtors close on the sale transaction with the DIP 

Lender, the DIP Facility Obligations will be credited toward the purchase price.  

4. The Debtors also seek approval of the continued use of the Prepetition Credit 

Parties’ (a defined below) collateral, including cash collateral, to which the Prepetition Credit 

Parties consent.  Such use of collateral, together with the DIP Facility, will provide the Debtors 

sufficient liquidity to conduct the sale process and otherwise fund the chapter 11 cases. 
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JURISDICTION 

5. This Court has jurisdiction to consider this matter pursuant to 28 U.S.C. §§ 

157(a)-(b) and 1334(b) the Standing Order of Reference to the Bankruptcy Court Under Title 11 

of the United States District Court for the District of New Jersey, dated September 18, 2012 

(Simandle, C.J.).  This is a core proceeding pursuant to 28 U.S.C. § 157(b).  Venue is proper 

before this Court pursuant to 28 U.S.C. §§ 1408 and 1409. 

6. The statutory bases for the relief requested herein are sections 105, 361, 362, 

363(c), 364(c)(1), 364(c)(2), 364(c)(3), 364(d)(1), 364(e), 503, and 507 of title 11 of the United 

States Code, 11 U.S.C. §§ 101–1532 (the “Bankruptcy Code”), Rules 2002, 4001, and 9014 of 

the Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”) and the Local Rules. 

BACKGROUND 

7. On the date hereof (the “Petition Date”), each of the Debtors commenced with 

this Court a voluntary case under chapter 11 of the Bankruptcy Code.  The Debtors continue to 

operate their businesses and manage their properties as debtors in possession pursuant to sections 

1107(a) and 1108 of the Bankruptcy Code.  No trustee, examiner, or statutory committee of 

creditors has been appointed in these chapter 11 cases. 

8. Contemporaneously herewith, the Debtors have filed a motion requesting joint 

administration of these chapter 11 cases pursuant to Bankruptcy Rule 1015(b). 

9. Information regarding the Debtors’ business, capital structure, and the 

circumstances leading to the commencement of these chapter 11 cases is set forth in the 

Declaration of Jason Goldberger in Support of Debtors’ Chapter 11 Petitions and First Day 
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Motions, sworn to on the date hereof (the “First Day Declaration”), which has been filed with the 

Court contemporaneously herewith.2

A. The Prepetition Credit Facilities 

10. As described below in greater detail, the Debtors finance their business operations 

with two forms of funded, secured debt.  First, the Debtors have an asset-based revolving credit 

facility for which Wells Fargo Bank, National Association serves as agent, on which the Debtors 

traditionally owe anywhere from $50-85 million, depending on the time of year (with the 

revolver balance growing as the Debtors prepare for the end of year selling season and shrinking 

shortly thereafter).  Second, the Debtors are parties to a term loan credit facility with an 

outstanding balance as of the Petition Date of approximately $35 million.  Each of the facilities 

is secured by first lien, priority security interests in and liens upon substantially all of the 

Debtors’ assets, with the relative rights and priorities between such lenders determined by an 

intercreditor agreement to which those lenders are party.   

11. Those loans are more particularly described below. 

ABL Revolving Credit Facility 

12. The Debtors are parties to that certain the Loan and Security Agreement, dated 

July 28, 2011 (as amended, restated, supplemented or otherwise modified prior to the Petition 

Date, the “Prepetition ABL Loan Agreement” and collectively with any other agreements and 

documents executed or delivered in connection therewith, each as may be amended, restated, 

supplemented, or otherwise modified in accordance with the terms thereof, the “Prepetition ABL 

2 Capitalized terms used but not otherwise defined herein shall have the meanings ascribed to them in the 
First Day Declaration or the accompanying proposed Interim Order (I) Authorizing the Debtors to Obtain 
Postpetition Financing, (II) Authorizing Use of Cash Collateral and Affording Adequate Protection; (III) Granting 
Liens and Providing Superpriority Administrative Expense Status; (IV) Modifying Automatic Stay; (V) Scheduling 
a Final Hearing; and (VI) Granting Related Relief (the “Interim Order”), as applicable. 
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Loan Documents”), by and among the Debtors, Wells Fargo Bank, National Association as the 

arranger, collateral agent, and administrative agent for the lenders party thereto (in such 

capacities, “Prepetition ABL Agent”), and the lenders party thereto from time to time (the 

“Prepetition ABL Lenders”, and, together with the Prepetition ABL Agent, collectively, the 

“Prepetition ABL Credit Parties”), pursuant to which the Prepetition ABL Credit Parties made 

loans, advances and provided other financial accommodations to Debtors.   

13. As of the Petition Date, the Debtors were jointly and severally indebted and liable 

to the Prepetition ABL Credit Parties under the Prepetition ABL Loan Documents in principal 

amounts not less than (i) $45,365,271.95, plus (ii) all interest accrued and accruing thereon, 

together with all costs, fees, expenses (including attorneys’ fees and legal expenses) and all other 

Obligations (as defined in the Prepetition ABL Loan Agreement) accrued, accruing or 

chargeable in respect thereof or in addition thereto, (collectively, the “Prepetition ABL 

Obligations”).   

14. Pursuant to the Prepetition ABL Loan Agreement, each Debtor granted senior 

liens upon and security interests in substantially all of such Debtors’ assets to the Prepetition 

ABL Agent for the benefit of itself and the other Prepetition ABL Credit Parties as security for 

the Prepetition ABL Obligations.   

Term Loan Credit Facility 

15. The Debtors also are parties to that certain Term Loan and Security Agreement 

dated as of July 28, 2011 (as amended, restated, supplemented or otherwise modified prior to the 

Petition Date, the “Prepetition Term Loan Agreement” and collectively with any other 

agreements and documents executed or delivered in connection therewith, each as may be 

amended, restated, supplemented, or otherwise modified in accordance with the terms thereof, 
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the “Prepetition Term Loan Documents”), by and among the Debtors, CF SLTD Holdings LLC 

as the collateral agent, and administrative agent for the lenders party thereto (in such capacities, 

“Prepetition Term Agent”),3 and the lenders party thereto from time to time (the “Prepetition 

Term Lenders”, together with the Prepetition Term Agent, collectively, the “Prepetition Term 

Credit Parties”, and together with the Prepetition ABL Credit Parties, collectively, the 

“Prepetition Credit Parties”), pursuant to which the Prepetition Term Credit Parties made loans, 

advances and provided other financial accommodations to Debtors.  The Stalking Horse Bidder 

is an affiliate of the Prepetition Term Agent. 

16. As of the Petition Date, the Debtors, were jointly and severally indebted and 

liable to the Prepetition Term Credit Parties under the Prepetition Term Loan Documents in 

principal amounts not less than (i) $35,140,087, plus (ii) all interest accrued and accruing 

thereon, together with all costs, fees, expenses (including attorneys’ fees and legal expenses) and 

all other Obligations (as defined in the Term Loan Agreement) accrued, accruing or chargeable 

in respect thereof or in addition thereto, (collectively, the “Prepetition Term Obligations”).   

17. Pursuant to the Term Loan Agreement, each Debtor granted senior liens upon and 

security interests in substantially all of such Debtors’ assets (the “Prepetition Term Collateral”, 

and together with the Prepetition ABL Collateral, the “Prepetition Collateral”) to the Prepetition 

Term Agent for the benefit of itself and the other Prepetition Term Credit Parties as security for 

the Term Obligations.   

3 BlackRock Capital Investment Corporation initially served as a Prepetition Term Agent.  However, on 
June 24, 2020, the Prepetition Term Lenders (as defined below) each assigned their rights under the Term Loan 
Documents, including all Prepetition Term Obligations (as defined below), to CF SLTD Holdings LLC. 
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The Intercreditor Agreement 

18. The Prepetition ABL Agent and Prepetition Term Agent are parties to that certain 

Intercreditor Agreement dated as of July 28, 2011, as acknowledged by the Debtors (as amended, 

supplemented or otherwise modified from time to time, the “Prepetition Intercreditor 

Agreement”).  The Prepetition Intercreditor Agreement confirms the relative senior priorities of 

the security interests of Prepetition ABL Agent and the Prepetition Term Agent in the assets and 

properties of Debtors and provides certain other rights and obligations between Prepetition ABL 

Agent and other Prepetition ABL Credit Parties, on the one hand, and the Prepetition Term 

Agent and the other Prepetition Term Credit Parties, on the other hand, relating to the Prepetition 

Collateral, all as set forth in more detail in the Prepetition Intercreditor Agreement.   

The Pursuit of a Sale Transaction 

19. In late 2019, the Debtors engaged SOLIC Capital to conduct a targeted search for 

potential partners to execute a strategic transaction with the Debtors.  Immediately upon its 

engagement, SOLIC Capital began working closely with the Debtors’ senior management, the 

Board, and the Debtors’ other advisors to evaluate potential strategic alternatives and financing 

options.  After considering the reasonably available possible courses of action, the Debtors 

determined that a sale of certain assets was in the best interest of the Debtors, their creditors, and 

all parties in interest. 

20. Beginning in December 2019, SOLIC Capital commenced an extensive process to 

market the Debtors’ assets for sale to numerous likely prospective purchasers.   

21. As a result of and in conjunction with the sale and marketing process, the Debtors, 

through SOLIC Capital and their other advisors, engaged in extensive negotiations with the 

Prepetition Term Loan Agent to serve as the “stalking horse purchaser” of substantially all of the 
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Debtors’ assets other than a group approximately fifty-five (55) stores at which the Debtors 

currently are liquidating their assets and ceasing operations, to be effectuated through a section 

363 sale subject to higher or better offers.  Ultimately, the Parties agreed upon the material terms 

of the Sale, and memorialized such terms in a term sheet dated as of July 8, 2020 (the “Stalking 

Horse Term Sheet”)   

22. In connection with the Stalking Horse Term Sheet, the Stalking Horse Bidder and 

the Debtors entered into a second term sheet, the DIP Term Sheet (as defined below), a copy of 

which is attached as Exhibit A, pursuant to which the Prepetition Term Loan Agent agreed to 

provide (either directly or through an affiliate) a debtor-in-possession loan in the maximum 

amount of up to $3 million.  The financing proposed under the DIP Term Sheet is critical to the 

Debtors’ ability to continue to operate in the ordinary course of business pending the auction and 

consummation of the sale transaction or another transaction that may result from the competitive 

bidding process proposed by the Debtors. 

23. Together, the terms and conditions of the Stalking Horse Term Sheet and the DIP 

Term Sheet provide the Debtors with a transaction that appears to be in the best interests of the 

Debtors’ estates, subject only to any higher or otherwise better bids that may be presented at the 

auction.  Consummating the sale transaction would preserve up to 70 retail stores, the Debtors’ 

lucrative online business, and the Debtor’s cooking classes, as well as nearly 2,000 jobs and 

myriad value relationships with vendors, landlords, and other stakeholders of the Debtors. 

24. In light of the Debtors’ distressed financial condition and the favorable terms of 

the DIP Facility proposed by the DIP Lender, SOLIC advised the Debtors that there would be 

little to gain from embarking on a futile search for a better postpetition financing alternative. 
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25. In connection with the DIP Facility, SOLIC assisted the Debtors in connection 

with a budget forecasting projected cash flows for the 11-week period after the Petition Date 

(attached hereto as Exhibit B) (the “Approved Budget”).  As shown in the Approved Budget, 

with the DIP Facility, and the use of Cash Collateral, the Debtors are able to meet their 

obligations in these chapter 11 cases.  Absent this Court’s approval of the proposed DIP Facility 

and the Debtors’ use of Cash Collateral, the Debtors would immediately run out of funds 

required to operate their businesses and would not be able to proceed with the sale contemplated 

herein.  Consequently, there is urgent and immediate need to obtain the postpetition financing 

provided by the DIP Facility in addition to the use of Cash Collateral. 

RELIEF REQUESTED 

26. By this Motion, the Debtors request that the Court enter the Interim Order:  

(a) authorizing the Debtors to obtain postpetition financing pursuant to a 

authorizing the Debtors to obtain senior secured postpetition financing on a superpriority basis 

under a single draw term loan facility of $3.0 million in the aggregate (the “DIP Facility”) 

pursuant to the terms and conditions of that certain Senior Secured Superpriority Debtor-in-

Possession Credit Facility Term Sheet, dated as of July [8], 2020 (as the same may be amended, 

restated, supplemented, or otherwise modified from time to time (the “DIP Term Sheet”), entered 

into by and among Sur La Table, Inc., as borrower, each other Debtor as guarantor and CF SLTD 

Holdings LLC, as the DIP Lender (in such capacity, the “DIP Lender”) and consented to by the 

Prepetition ABL Agent (as defined below) on behalf of the Prepetition ABL Lenders (as defined 

below) and the Prepetition Term Agent (as defined below) on behalf of the Prepetition Term 

Lenders (as defined below), as modified by the Interim Order;  
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(b) approving the terms of and authorizing the Debtors party thereto to 

execute and deliver the DIP Term Sheet and any other agreements, instruments and documents 

related thereto (collectively with the DIP Term Sheet, the “DIP Documents”) and to perform 

such other acts as may be necessary or desirable in connection with the DIP Documents, as 

modified hereby;  

(c) approving the DIP Facility and granting all obligations owing thereunder 

and under the DIP Documents to the DIP Lender (collectively, and including all “DIP 

Obligations” as described in the DIP Documents, the “DIP Obligations”) allowed superpriority 

administrative expense claim status in each of the Cases (as defined below) and any Successor 

Cases (as defined in the Interim Order);  

(d) granting to the DIP Lender automatically perfected security interests in 

and superpriority liens on all of the DIP Collateral (as defined below), including, without 

limitation, all property constituting Cash Collateral (as defined below), which liens shall have 

priority over all other liens, but shall be subordinate only to the (i) Carve-Out and (ii) the 

Prepetition ABL Liens (as defined below), and otherwise subject to the priorities set forth herein; 

(e) authorizing and directing the Debtors to pay the principal, interest, fees, 

expenses and other amounts payable under the DIP Documents as such become due, including, 

without limitation, the fees and disbursements of the DIP Lender’s attorneys, advisors, 

accountants and other consultants, all to the extent provided in, and in accordance with, the 

Interim Order and the applicable DIP Documents, as modified hereby; 

(f) authorizing the Debtors’ use of the proceeds of the DIP Facility in 

accordance with the Approved Budget, the DIP Term Sheet and the Interim Order; 
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(g) authorizing the Debtors’ use of cash collateral, as such term is defined in 

section 363(a) of the Bankruptcy Code, subject to the terms of the Interim Order, and granting 

adequate protection to the Prepetition Credit Parties (as defined below) in respect of their rights 

under the Loan Documents (as defined below), as applicable, and their interests in the Prepetition 

Collateral (as defined below) pursuant to sections 105, 361, 362, 363, and 507 of the Bankruptcy 

Code with respect to any Diminution in Value (as defined below) of such rights and interests on 

and after the Petition Date (as defined below);  

(h) vacating and modifying the automatic stay arising under section 362 of the 

Bankruptcy Code in accordance with the provisions hereof, to the extent necessary to implement 

and effectuate the terms and provisions of the Interim Order and the DIP Documents;  

(i) scheduling a final hearing (the “Final Hearing”) pursuant to Bankruptcy 

Rule 4001(b)(2) to be held before this Court to consider entry of an order authorizing and 

granting final approval of the relief requested in the Motion (the “Final Order”); and 

(j) granting certain related relief. 

SUMMARY OF MATERIAL TERMS OF DIP FINANCING 

27. In accordance with Bankruptcy Rule 4001(c)(1) and D.N.J. LBR 4001-3, the 

following is a concise statement and summary of the proposed material terms of the DIP 

Financing, as specified in the DIP Credit Agreement and the Interim Order:4

BORROWER: Sur La Table, Inc., a Washington corporation, in its capacity as a 
debtor and debtor-in-possession under the Bankruptcy Code. 

GUARANTOR: SLT Holdco, Inc. (the “Guarantor”, and together with Borrower, 
collectively, the “Debtors”, and each individually, a “Debtor”).  

DIP LENDER: CF SLTD Holdings LLC, a Delaware limited liability company, 
solely in its capacity as the lender as set forth in the Term Sheet (the 

4 This summary is qualified, in its entirety by the provisions of the DIP Term Sheet and the Interim Order. 
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“DIP Lender”). 

DIP COMMITMENT & 
SINGLE DRAW FUNDING: 

The DIP Lender agrees to make senior secured superpriority debtor-
in-possession loans to Borrower Interim Closing Date (defined 
below) with commitments consisting of a single draw $3,000,000 
term loan (the “DIP Loan”) to be drawn in cash on the Interim 
Closing Date pursuant to a Notice of Borrowing in the form attached 
as Exhibit B to the Term Sheet, subject to the provisions of the Term 
Sheet, the Approved Budget (as defined in the Interim Order) and 
the terms of the Interim Order approving the DIP Credit Facility (on 
an interim basis). 

CLOSING DATE: “Interim Closing Date” means the date on which the “Conditions 
Precedent to the Interim DIP Loan” (including, without limitation, 
entry of the Interim Order) are satisfied or waived in accordance 
with the Term Sheet. 

DIP LOAN 
DOCUMENTATION; DIP 
TERM SHEET CONTROLS:

At the option of the DIP Lender in its reasonable discretion, Debtors 
shall execute definitive financing documentation with respect to the 
DIP Loan, including, without limitation, guarantees and security 
documents, in each case, satisfactory in form and substance to each 
of the DIP Lender and Debtors (the “DIP Documents”).  The 
provisions of the DIP Documents shall, upon execution, supersede 
the provisions of the Term Sheet; provided that if the DIP Lender 
determines not to require the Debtors to execute additional DIP 
Documents, the provisions of the Term Sheet, the Interim Order and 
the Final Order shall govern the DIP Facility.  The provisions of the 
DIP Documents shall be consistent with the Term Sheet, the Interim 
Order and, once entered, a final order with respect to the Chapter 11 
Cases and the DIP Facility (in form and substance satisfactory to the 
DIP Lender granting final approval of the DIP Facility, the “Final 
Order”, and together with the Interim Order, the “DIP Orders”). 

USE OF PROCEEDS: The DIP Loan will be used solely in accordance with the Approved 
Budget for (a) working capital and general corporate purposes of the 
Debtors, and (b) bankruptcy-related costs and expenses. 

SECOND PRIORITY 
SECURITY INTEREST ON 
ABL PRIORITY 
COLLATERAL:

All DIP Loan and other liabilities and obligations owed to the DIP 
Lender under or in connection with the Term Sheet, the DIP 
Documents, the Interim Order and/or Final Order (collectively, the 
“DIP Obligations”) shall be: 

(i) pursuant to section 364(c)(1) of the Bankruptcy Code, entitled 
to superpriority administrative expense claim status in the 
Chapter 11 Cases of the Debtors with priority over any and all 
administrative expenses, whether heretofore or hereafter 
incurred, of the kind specified in sections 503(b) or 507(a) of 
the Bankruptcy Code; 

(ii) pursuant to sections 364(c)(2), secured by a perfected second-
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priority security interest and lien on the DIP Collateral (as 
defined below)(the “DIP Liens”), which such security interest 
and lien shall be subordinated only to the Prepetition ABL First 
Priority ABL Lien and senior to the Prepetition Term Second 
Priority ABL Lien, in each case, (A) to the extent that such 
ABL Priority Collateral is subject to valid, perfected and 
non-avoidable liens as of the Petition Date and (B) subject to 
the Carve-Out; and 

(iii) pursuant to section 364(c)(3), secured by a perfected junior lien 
on DIP Collateral (as defined below), to the extent such DIP 
Collateral is subject to a Permitted Lien.

The DIP Liens shall not be pari passu with, or subordinated to, any 
other liens or security interests (whether currently existing or 
hereafter created). 

ADEQUATE PROTECTION: As adequate protection for any diminution of the Prepetition ABL 
Credit Parties’ and the Prepetition Term Credit Parties’ interest in 
the “collateral” (as defined in the Prepetition Credit Agreement) 
resulting from the subordination of their existing liens to the DIP 
Liens and/or the Debtors’ use of cash collateral pursuant to the DIP 
Orders, the Prepetition Term Agent and the Prepetition ABL Agent 
shall receive, for the benefit of the Prepetition Term Credit Parties 
and the Prepetition ABL Credit Parties, respectively, the adequate 
protection granted to the Prepetition Term Credit Parties and the 
Prepetition ABL Credit Parties (A) pursuant to the DIP Orders and 
(B) as otherwise required by the Bankruptcy Court pursuant to 
sections 361, 507, 363(e) and 364(d)(1) of the Bankruptcy Code or 
otherwise. 

DIP COLLATERAL: “DIP Collateral” means, collectively, the ABL Priority Collateral as 
defined in the Intercreditor Agreement  

The Debtors shall take all action that may be reasonably necessary or 
desirable, or that the DIP Lender may reasonably request, to at all 
times maintain the validity, perfection, enforceability and priority of 
the security interest and liens of the DIP Lender in the DIP 
Collateral, or to enable the DIP Lender to protect, exercise or enforce 
its rights hereunder, under the DIP Orders and in the DIP Collateral.  

INTEREST RATE: The Debtors shall pay interest at a per annum rate of Adjusted 
LIBOR plus 8.00% (including, for the avoidance of doubt, with 
respect to the capitalized Closing Fee), to be paid in kind with such 
interest added to the principal amount of the DIP Loan, compounded 
monthly in arrears on the last day of each month.  Interest shall begin 
to accrue on the DIP Loan on the Interim Closing Date. 

“Adjusted LIBOR” means the one-month offered rate for deposits 
in U.S. dollars in the London interbank market which appears on 
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Reuters Screen LIBOR01 Page, as of 11:00 a.m. (London time) on 
the day which is two (2) business days prior to the first day of such 
interest period; provided that “Adjusted LIBOR” will be no less than 
1%. 

DEFAULT RATE: At all times following the occurrence and during the continuance of 
an Event of Default, principal, interest and other amounts due on the 
DIP Loan shall bear interest at a rate equal to 2.00% per annum in 
excess of the interest rate set forth under “Interest Rate” above and 
shall be paid in kind with such interest added to the principal amount 
of the DIP Loan, compounded monthly in arrears on the last day of 
each month (the “Default Rate”). 

363 SALE PROCESS: It is anticipated that the Debtors will commence a public sale process 
(an “Auction”) with respect to their assets pursuant to Section 363 
of the Bankruptcy Code (the “Sale”). In connection with the Sale, 
the DIP Lender or one or more of its designees will serve as the 
stalking horse purchaser (the “Stalking Horse Purchaser”), under 
an asset purchase agreement (the “Stalking Horse Agreement”) in 
form and substance satisfactory to the DIP Lender and containing the 
terms and requirements set forth in the Summary of Proposed Terms 
for Proposed 363 Sale attached hereto as Exhibit C to the Term 
Sheet (the “363 Sale Term Sheet”), including, (i) the Purchase 
Price, (ii) the Bid Procedures and a satisfactory Bid Procedures 
Order, (iii) a satisfactory Sale Order, (iv) the sale milestones set forth 
on Exhibit B to the 363 Sale Term Sheet (the “Sale Milestones”) 
and (iv) the Break-Up Fee and Expense Reimbursement (in each 
case, as defined in the 363 Sale Term Sheet). 

The process set forth above and in the 363 Sale Term Sheet, 
designation of the Stalking Horse Purchaser and use of the Stalking 
Horse Agreement shall collectively be referred to as the “363 Sale 
Process”.  

MATURITY DATE: The DIP Loan (together with all other DIP Obligations) shall mature 
and be due and payable on the earliest to occur of the following 
(such date, the “Maturity Date”): 

(i) the date which is twenty-five (25) days following the entry of 
the Interim Order if the Bankruptcy Court has not entered the 
Final Order on or prior to such date; 

(ii) upon (x) termination of the Stalking Horse Agreement for any 
reason (other than termination by the Stalking Horse Purchaser 
pursuant to the terms thereof) or (y) a breach by the Debtors of 
the terms of the Stalking Horse Agreement, which breach is not 
cured by the Debtors within any cure period provided pursuant 
to the terms of the Stalking Horse Agreement or waived by the 
Stalking Horse Purchase; provided that such breach is not 
otherwise caused by a breach by the Stalking Horse Purchaser 
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of the terms of the Stalking Horse Agreement;  

(iii) entry of an order by the Bankruptcy Court approving an 
alternative transaction (i.e. a sale or other transaction 
(including, without limitation, any full or partial liquidation of 
the Debtors’ assets)  that does not involve a sale of the 
Acquired Assets to the Stalking Horse Purchaser as 
contemplated by the Stalking Horse Purchase Agreement, (any 
such sale or other transaction, an “Alternative Transaction”)); 
and 

(iv) entry of an order by the Bankruptcy Court approving (A) a 
motion seeking conversion or dismissal of any or all of the 
Chapter 11 Cases, (B) a plan of reorganization or liquidation in 
any of the Chapter 11 Cases or (C) a motion seeking the 
appointment or election of a trustee, a responsible officer or 
examiner with enlarged powers relating to the operation of the 
Debtors’ business. 

Notwithstanding anything in the Term Sheet or the DIP Orders  to the 
contrary, in connection with any Maturity Date occurring pursuant to 
clause (iii) above, the Debtors shall pay (or cause to be paid) the full 
amount of the DIP Loan (together with all other DIP Obligations) 
from the proceeds of the applicable Alternative Transaction. 

OPTIONAL 
PREPAYMENTS/PURCHASE 
PRICE CONSIDERATION:

The Debtors may not prepay the DIP Loan in cash in whole or in 
part at any time.   

The Debtors may prepay or repay the DIP Loan, without penalty or 
any prepayment premium, in connection with (i) a credit bid by the 
DIP Lender in the 363 Sale Process or other non-ordinary course 
sale of the Debtor’s assets pursuant to Section 363 of the Bankruptcy 
Code or otherwise or (ii) as part of the Purchase Price in the Sale, in 
each case, on the terms and conditions set forth in the definitive 
documentation for such credit bid or the Sale (including the Stalking 
Horse Agreement, if applicable). Any amounts so prepaid or repaid 
may not be reborrowed.  Upon the closing of the Sale to the Stalking 
Horse Purchaser, the DIP Loan shall be deemed to have repaid in 
full. 

CONDITIONS PRECEDENT 
TO DIP LOAN:

The obligations of the DIP Lender to make the DIP Loan on the 
Interim Closing Date will be subject to satisfaction, or written 
waiver, by the DIP Lender in its sole and absolute discretion, of each 
of the following conditions precedent: 

(i) Debtors shall have timely delivered to the DIP Lender the 
Approved Budget or any update thereto required to be 
delivered in accordance with the Term Sheet; 

(ii) Debtors shall have delivered to the DIP Lender a Notice of 
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Borrowing in connection with such draw request;  

(iii) Debtors shall have delivered to the DIP Lender a Closing 
Certificate duly executed by an authorized officer of the 
Debtors, delivered to the DIP Lender, appropriately completed, 
by which such officer shall certify to the DIP Lender all of the 
conditions precedent to the Interim DIP Loan have been 
satisfied (at any time delivered, a “Closing Certificate”);  

(iv) the interim order (in form and substance acceptable to the DIP 
Lender in its sole and absolute discretion) has been entered by 
the Bankruptcy Court (after a hearing on notice to all parties 
having or asserting a lien on all or any portion of the DIP 
Collateral) and shall not have been reversed, modified, 
amended, stayed or vacated, or in the case of any modification 
or amendment, in a manner without the consent of the DIP 
Lender (the “Interim Order”) and the Debtors shall be in 
compliance in all respects with the Interim Order; 

(v) All of the “first day” motions, orders and related pleadings 
shall have been reviewed in advance by the DIP Lender and 
shall be reasonably satisfactory in form and substance to the 
DIP Lender;  

(vi) Debtors shall have insurance (including, without limitation, 
commercial general liability and property insurance) with 
respect to the DIP Collateral in such amounts and scope as is 
reasonably acceptable to the DIP Lender (which shall be 
deemed satisfied if such insurance as required by under the 
Prepetition Term Agreement remains in place), and the DIP 
Lender shall have received additional insured and loss payee 
endorsements, as applicable, with respect thereto, in form and 
substance reasonably acceptable to the DIP Lender; 

(vii) no Default or Event of Default shall have occurred and be 
continuing on the Interim Closing Date or after giving effect to 
the Interim DIP Loan; 

(viii) all representations and warranties of the Debtors hereunder 
shall be true and correct in all material respects (except those 
qualified by materiality or Material Adverse Change, which 
shall be true and correct in all respects);  

(ix) subject to Bankruptcy Court approval, (i) each Debtor shall 
have the corporate power and authority to make, deliver and 
perform its obligations under the Term Sheet and the Interim 
Order, and (ii) no consent or authorization of, or filing with, 
any person (including, without limitation, any governmental 
authority) shall be required in connection with the execution, 
delivery or performance by each Debtor, or for the validity or 
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enforceability in accordance with its terms against such Debtor, 
of the Term Sheet and the Interim Order except for consents, 
authorizations and filings which shall have been obtained or 
made and are in full force and effect and except for such 
consents, authorizations and filings, the failure to obtain or 
perform, could not reasonably be expected to cause a Material 
Adverse Change (as defined below); 

(x) the DIP Lender shall have received a copy of the fully-
executed Stalking Horse Agreement, which shall be in form 
and substance acceptable to the DIP Lender in its sole and 
absolute discretion; and 

(xi) the Debtors shall be operating retail stores at no fewer than 70 
locations; and 

(xii) the DIP Lender shall have received such other information 
and/or deliverables as the DIP Lender may reasonably require. 

Modifications of the Interim Order shall require the prior written 
consent of the DIP Lender. 

For the purposes of the Term Sheet, “Material Adverse Change” 
shall mean: since the Petition Date, any material adverse change, 
individually or in the aggregate, (i) in the operations, assets, 
revenues, financial condition, profits or customer relations of 
Debtors, taken as a whole (other than as a result of the filing of the 
Chapter 11 Cases or the assertion of prepetition claims against the 
Debtors), including, without limitation, as a result of, or relating to, 
any epidemic, pandemic, disease outbreak or public health crisis 
(including the COVID-19 virus), (ii) the ability of the Borrower or 
the other Debtors to perform their respective obligations under the 
DIP Documents or the Term Sheet or (iii) the validity or 
enforceability of the Term Sheet or any of the other DIP Documents 
or the rights or remedies of the DIP Lender hereunder or thereunder. 

REPRESENTATIONS AND 
WARRANTIES: 

The representations and warranties set forth in 5.1, 5.6, 5.7, 5.8, 
5.9(a), 5.9(c), 5.9(d), 5.13, 5.16, the first sentence of 5.18, 5.22, 
5.23, 5.26, 5.30, 5.31 and 5.34 (other than casualty losses from the 
looting of certain stores in response to the COVID-19 crisis) of the 
Prepetition Term Agreement are incorporated herein by reference 
and shall be deemed made by the Debtors for the benefit of the DIP 
Lender in respect of the DIP Credit Facility and DIP Obligations, 
mutatis mutandis, as if fully set forth herein.  

AFFIRMATIVE 
COVENANTS:

Each Debtor shall: 

(i) timely deliver, or cause to be timely delivered, to the DIP 
Lender the Approved Budget and Approved Budget 
Compliance Reports (as defined in the Interim Order), and all 
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other financial reports, budgets, forecasts, and legal and 
financial documentation requested by the DIP Lender (or their 
respective legal advisors), all in accordance with the provisions 
set forth in the Interim Order; 

(ii) (a) keep proper books, records and accounts in accordance with 
GAAP in which full, true and correct entries shall be made of 
all dealings and transactions in relation to their business and 
activities, (b) cooperate, consult with, and provide to the DIP 
Lender all such information as required or as reasonably 
requested by the DIP Lender, (c) permit during normal 
business hours, upon one (1) business day’s notice, 
representatives of the DIP Lender to visit and inspect any of 
their respective properties, to examine and make abstracts or 
copies from any of their respective books and records, to 
conduct a collateral audit and analysis of their respective 
inventory and accounts, to tour the Debtors’ business premises 
and other properties, and to discuss, and provide advice with 
respect to, their respective affairs, finances, properties, business 
operations and accounts with their respective officers, 
employees and independent public accountants as often as may 
reasonably be desired, and (d) permit representatives of the 
DIP Lender to consult with and advise the Debtors’ 
management on matters concerning the general status of the 
Debtors’ business, financial condition and operations; 

(iii) comply with the Approved Budget and with provisions of the 
Term Sheet and the Interim Order and/or the Final Order (as 
applicable); 

(iv) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable, to pursue 
and consummate the Sale in accordance with the Specified 
Deadlines for each of the Sale Milestones;  

(v) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable under 
applicable law, and to execute and deliver such documents and 
other papers, as may be required or reasonably requested by the 
DIP Lender to carry out the provisions of the Term Sheet, the 
Interim Order or the Final Order;  

(vi) promptly provide such additional information concerning the 
Debtors, the Sale, or the DIP Collateral as the DIP Lender may 
reasonably request and access to Debtors’ officers, directors 
and advisors to discuss such information at reasonable times 
during normal business hours (and such officers, directors and 
advisors shall be directed to discuss such information with the 
DIP Lender). 
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NEGATIVE COVENANTS: Unless otherwise provided in the Approved Budget, no Debtor shall, 
without the express, prior written consent of the DIP Lender, do, 
cause to be done, or agree to do or cause to be done, any of the 
following: 

(i) create, incur, assume or suffer to exist any lien upon any of its 
property, assets, income or profits, whether now owned or 
hereafter acquired, except valid, perfected and unavoidable 
liens existing as of the Petition Date which, other than 
Permitted Liens, are junior to the liens securing the DIP Credit 
Facility, and shall not cause, or permit to be caused, any direct 
or indirect subsidiary of Borrower that is not a Debtor to, 
create, incur, assume or suffer to exist any such liens; 

(ii) convey, sell, lease, assign, transfer or otherwise dispose of 
(including through a transaction of merger or consolidation) 
any of its property, business or assets, whether now owned or 
hereafter acquired, out of the ordinary course of business; 

(iii) incur or make any expenditure, Restricted Payment (as defined 
below), investment, loan or other payment, other than in 
accordance with the Approved Budget, subject to the Permitted 
Variances (as defined in the Interim Order);  

(iv) create, or acquire any ownership interest in, any subsidiaries 
(whether direct or indirect) other than those existing on the 
Petition Date; or 

(v) engage in any activities that will result in any of the Debtors 
becoming an “investment company” as defined in, or subject to 
regulation under the Investment Company Act of 1940. 

As used in the Term Sheet, “Restricted Payment” means, with 
respect to any person (a) the declaration or payment of any dividend 
(whether in cash, securities or other property or assets) or 
distribution of cash or other property or assets in respect of equity 
interests of such person; (b) any payment (whether in cash, securities 
or other property or assets) on account of the purchase, redemption, 
defeasance, sinking fund or other retirement of the equity interests of 
such person or any other payment or distribution (whether in cash, 
securities or other property or assets) made in respect thereof, either 
directly or indirectly; (c) any payment or prepayment of principal or 
premium, if any, or interest, fees or other charges on or with respect 
to, and any redemption, purchase, retirement, defeasance, sinking 
fund or similar payment and any claim for rescission with respect to 
any indebtedness; and (d) any payment made to redeem, purchase, 
repurchase or retire, or to obtain the surrender of, any outstanding 
warrants, options or other rights to acquire equity interests of such 
person now or hereafter outstanding. 
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EVENTS OF DEFAULT: Each of the following shall constitute an “Event of Default”: 

(i) any modification of the DIP Lender’s rights under the Term 
Sheet, the DIP Documents or DIP Orders (including, without 
limitation, the reversal, modification, amendment, stay, 
reconsideration or vacatur thereof); 

(ii) failure by any Debtor to be in compliance in all material 
respects with provisions of the Term Sheet, the DIP Orders 
and/or the Final Order (as applicable); 

(iii) the filing of any application by the Debtors (other than the 
application for financing provided by a third party which seeks 
authority to pay all of the DIP Obligations in full upon entry of 
the order approving such financing) for the approval of (or an 
order is entered by the Court approving) any claim arising 
under Section 507(b) of the Bankruptcy Code or any other 
provision of the Bankruptcy Code or any security, mortgage, 
collateral interest or other lien in any of the Chapter 11 Cases 
which is pari passu with or senior to the DIP Superpriority 
Claims or the DIP Liens, excluding liens arising under the DIP 
Orders, or pursuant to any other financing agreement made 
with the prior written consent of the DIP Lender;  

(iv) the commencement of any action by the Debtors or other 
authorized person (other than an action permitted by the DIP 
Orders) against any of the DIP Lender or its agents and 
employees, to subordinate or avoid any liens made in 
connection with the DIP Orders; 

(v) (1) the assertion by the Debtors in any pleading filed in any 
court that any material provision of the DIP Orders or Term 
Sheet is not valid and binding for any reason, or (2) any 
material provision of the DIP Orders or Term Sheet shall for 
any reason, or any other order of this Court approving the 
Debtors’ use of Cash Collateral (as defined in the DIP Orders), 
cease to be valid and binding (without the prior written consent 
of the DIP Lender);  

(vi) the granting of relief from the automatic stay by the 
Bankruptcy Court to any other creditor or party in interest in 
the Chapter 11 Cases (other than the Prepetition ABL Agent) 
with respect to any portion of the DIP Collateral exceeding 
$50,000 in value in the aggregate; or 

(vii) failure to pay principal, interest or other DIP Obligations in full 
when due, including without limitation, on the Maturity Date. 

REMEDIES UPON EVENT OF Upon the occurrence and during the continuance of any Event of 
Default, subject to three (3) business days’ notice to the Debtors 
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DEFAULT: during which the Debtors may seek an emergency hearing before the 
Bankruptcy Court (at which hearing the sole issue shall be whether 
or not an Event of Default has occurred or is continuing), the DIP 
Lender may take all or any of the following actions without further 
order of or application to the Bankruptcy Court, and notwithstanding 
the automatic stay: 

(a) declare all DIP Obligations (including principal of, and accrued 
interest on, any outstanding DIP Loan) to be immediately due 
and payable; and/or 

(b) exercise rights and remedies pursuant to the terms of the DIP 
Orders, or applicable law (including, without limitation, direct 
any or all of the Debtors (or file a motion in the name of the 
Debtors), (i) to enforce the terms and provisions of the Term 
Sheet, (ii) subject to the rights and liens of the Prepetition ABL 
Agent in and to the DIP Collateral, to collect accounts 
receivable, without setoff by any account debtor, including 
direct the Debtors to collect such account receivables, (iii) 
subject to the rights of the Prepetition ABL Agent in and to the 
DIP Collateral, to sell or otherwise dispose of any all of the 
DIP Collateral on terms and conditions reasonably acceptable 
to the DIP Lender pursuant to Sections 363, 365 and other 
applicable provisions of the Bankruptcy Code (and without 
limiting the foregoing, direct the Debtors (or file a motion in 
the name of the Debtors) to assume and assign any lease or 
executory contract included in the DIP Collateral to the DIP 
Lender’s designees in accordance with and subject to Section 
365 of the Bankruptcy Code) and (iv) subject to the rights and 
liens of the Prepetition ABL Agent in and to the DIP 
Collateral, enter into the premises of any Debtor in connection 
with the orderly sale or disposition of the DIP Collateral 
(including, without limitation, complete any work in process); 
provided, that the Debtors shall take all action that is 
reasonably necessary to cooperate with the DIP Lender in the 
DIP Lender’s exercise of its rights and remedies and facilitate 
the realization upon the DIP Collateral by the DIP Lender. 

Notwithstanding the foregoing, an Event of Default based upon the 
failure of Borrower to comply with any of the covenants set forth in 
the sections above entitled “Affirmative Covenants” and “Negative 
Covenants” shall not obligate the Borrower to repay any portion of 
the DIP Loan or permit the DIP Lender to exercise any remedies 
against the Borrower or the DIP Collateral, other than to (i) impose 
the Default Rate, (ii) subject to the terms of the Interim Order, 
declare a termination, reduction or restriction on the ability of the 
Debtors to use cash collateral derived from the proceeds of the DIP 
Collateral and/or (iii) seek any other relief from the Bankruptcy 
Court in the DIP Lender’s reasonable discretion. 
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OTHER BANKRUPTCY 
MATTERS:

All out-of-pocket costs and expenses of the DIP Lender relating to 
the DIP Credit Facility and the Chapter 11 Cases (including, without 
limitation, prepetition and post-petition reasonable and documented 
fees and disbursements of counsel and advisors) shall be payable by 
Borrower promptly upon written demand after the occurrence of an 
Event of Default and without the requirement for Bankruptcy Court 
approval.  A copy of the summary invoice shall be provided by the 
Debtors to the Office of the U.S. Trustee, counsel to the Prepetition 
Secured Parties and counsel for any statutory committee.  Borrower 
shall not have such obligation to pay any fees and expenses absent 
an Event of Default. 

Borrower shall indemnify, pay and hold harmless the DIP Lender 
(and its respective directors, officers, members, employees and 
agents) against any loss, liability, cost or expense incurred in respect 
of the financing contemplated hereby or the use or the proposed use 
of proceeds thereof (except to the extent resulting from the gross 
negligence or willful misconduct of the indemnified party, as 
determined by a final, non-appealable judgment of a court of 
competent jurisdiction). 

The DIP Orders shall contain releases and exculpations for the DIP 
Lender (in any capacity) and the Prepetition Secured Parties, in form 
and substance satisfactory to such party, respectively, including, 
without limitation, releases from any avoidance actions. 

The DIP Lender shall have the right to credit bid the outstanding DIP 
Obligations (and any other applicable obligations) in connection 
with the Sale or any other non-ordinary course sale of the Debtors’ 
assets pursuant to Section 363 of the Bankruptcy Code or otherwise. 

DIP ORDERS GOVERN: To the extent of any conflict or inconsistency between the Term 
Sheet and the DIP Orders, the DIP Orders shall govern. 

CONSENT OF PREPETITION 
SECURED PARTIES:

Each of the Prepetition Secured Parties (including on behalf of each 
of its respective successors and assigns), subject to the terms and 
conditions set forth in the Term Sheet consents to (a) the use of Cash 
Collateral, subject to the terms hereof, the Interim Order and the 
Final Order, as applicable, (b) the DIP Credit Facility, including the 
DIP Liens, as described in the Term Sheet and in the Interim Order 
and the Final Order, as applicable, (c) the 363 Sale Process, 
including the designation of the DIP Lender or one or more of its 
designees as the Stalking Horse Purchaser and the Bid Procedures 
(including the Break-Up Protection) and (d) the Approved Budget. 
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BASIS FOR RELIEF 

I. The Debtors Should Be Authorized to Obtain the DIP Facility Under Section 364 
of the Bankruptcy Code 

28. Section 364 of the Bankruptcy Code distinguishes among (a) obtaining unsecured 

credit in the ordinary course of business, (b) obtaining unsecured credit out of the ordinary 

course of business, and (c) obtaining credit with specialized priority or with security.  If a 

Debtors in possession cannot obtain postpetition credit on an unsecured basis, pursuant to section 

364(c) of the Bankruptcy Code, a court may authorize the obtaining of credit or the incurring of 

debt, repayment of which is entitled to superpriority administrative expense status or is secured 

by a senior lien on unencumbered property or a junior lien on encumbered property, or a 

combination of the foregoing.   

29. Specifically, section 364(c) of the Bankruptcy Code provides, in pertinent part, 

that the Court, after notice and a hearing, may authorize a Debtors that is unable to obtain credit 

allowable as an administrative expense under section 503(b)(1) of the Bankruptcy Code to obtain 

credit or incur debt:  

 with priority over any or all administrative expenses of the kind specified in 

section 503(b) or 507(b) of the Bankruptcy Code;  

 secured by a lien on property of the estate that is not otherwise subject to a 

lien; or  

 secured by a junior lien on property of the estate that is subject to a lien.  

11 U.S.C. § 364(c).  Thus, pursuant to section 364(c) of the Bankruptcy Code, a debtor may, in 

the exercise of its business judgment, incur secured debt if the debtor has been unable to obtain 

adequate unsecured credit, and the proposed borrowing is in the best interests of its estate. See, 

e.g., Richmond Leasing Co. v. Capital Bank, NA., 762 F.2d 1303, 1311 (5th Cir. 1985) (Indeed, 

Case 20-18368-MBK    Doc 28    Filed 07/08/20    Entered 07/08/20 22:44:33    Desc Main
Document      Page 23 of 34



60743/0001-20804362v1 

“more exacting scrutiny [of the debtor’s business decisions] would slow the administration of the 

debtor’s estate and increase its cost, interfere with the Bankruptcy Code’s provision for private 

control of administration of the estate, and threaten the court’s ability to control a case 

impartially”); In re Ames Dept. Stores, 115 B.R. 34, 38 (Bankr. S.D.N.Y. 1990) (with respect to 

postpetition credit, courts “permit debtors-in-possession to exercise their basic business 

judgment consistent with their fiduciary duties”); see also 3 Collier on Bankruptcy ¶ 364.03 

(Alan N. Resnick & Henry J. Sommer eds. 16th ed.).  

30. The statutory requirement for obtaining postpetition credit under section 364(c) of 

the Bankruptcy Code is a finding, made after notice and hearing, that the Debtors in possession is 

“unable to obtain unsecured credit allowable under § 503(b)(l) of [the Bankruptcy Code] as an 

administrative expense.”  See Ames Dep’t Stores, 115 B.R. at 37–39 (a Debtors must show it has 

made a reasonable effort to seek other sources of financing under Bankruptcy Code §§ 364(a) 

and (b)); In re Crouse Group, Inc., 71 B.R. 544, 549 (Bankr. E.D. Pa. 1987), modified on other 

grounds, 75 B.R. 553 (Bankr. E.D. Pa. 1987) (Debtor seeking secured credit under Bankruptcy 

Code § 364(c) must prove it was unable to obtain unsecured credit pursuant to Bankruptcy Code 

§ 364(b)).  

31. Courts have articulated a three-part test to determine whether a debtor may obtain 

financing under section 364(c): 

 the debtor is unable to obtain unsecured credit solely under section 364(b) 

(i.e., by granting a lender administrative expense priority); 

 the credit transaction is necessary to preserve the assets of the estate; and 

 the terms of the transaction are fair, reasonable, and adequate, given the 

circumstances of the debtor-borrower and the proposed lender. 
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See, e.g., In re Los Angeles Dodgers LLC, 457 B.R. 308, 312 (Bankr. D. Del. 2011); In re Aqua 

Assocs., 123 B.R. 192, 195-96 (Bankr. E.D. Pa. 1991) (applying the above test and holding that 

“[o]btaining credit should be permitted not only because it is not available elsewhere, which 

could suggest the unsoundness of the basis for the use of the funds generated by credit, but also 

because the credit acquired is of significant benefit to the Debtors’ estate and the terms of the 

proposed loan are within the bounds of reason, irrespective of the inability of the Debtor to 

obtain comparable credit elsewhere”); Ames Dep’t Stores, 115 B.R. at 37-39. 

32. To show financing required is not obtainable on an unsecured basis, a debtor need 

only demonstrate “by a good faith effort that credit was not available without” the protections of 

section 364(c).  Bray v. Shenandoah Fed. Savs. & Loan Ass’n (In re Snowshoe Co.), 789 F.2d 

1085, 1088 (4th Cir. 1986).  “The statute imposes no duty to seek credit from every possible 

lender before concluding that such credit is unavailable.”  Id.  When few lenders are likely to be 

able and willing to extend the necessary credit to a Debtors, “it would be unrealistic and 

unnecessary to require [the debtor] to conduct such an exhaustive search for financing.”  In re 

Sky Valley, Inc., 100 B.R. 107, 113 (Bankr. N.D. Ga. 1988), aff’d sub nom., Anchor Savs. Bank 

FSB v. Sky Valley, Inc., 99 B.R. 117, 120 n.4 (N.D. Ga. 1989); see also Ames Dep’t Stores, 115 

B.R. at 40 (approving financing facility and holding the Debtors made reasonable efforts to 

satisfy the standards of section 364(c) where it approached four lending institutions, was rejected 

by two, and selected the most favorable of the two offers it received). 

33. Given the Debtors’ financial condition and their existing capital structure the 

Debtors had no hope of securing financing on more favorable terms that the DIP Lender 

provided.  The Debtors cannot, under the circumstances, obtain (a) adequate unsecured credit 

allowable under section 503(b)(1) of the Bankruptcy Code as an administrative expense; (b) 
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credit for money borrowed secured solely by a lien on property of the estate that is not otherwise 

subject to a lien; or (c) 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 Financing.  The DIP Facility, in the Debtors’ judgment, meets the Debtors’ 

requirements to obtain a reliable source of funding. 

34. For these reasons, the Debtors believes that entry into the DIP Term Sheet is in 

the best interest of the Debtors’ estates, is necessary to preserve the value of estate assets, and is 

an exercise of the Debtors’ sound and reasonable business judgment.  

A. The DIP Facility is Necessary to Preserve the Assets of the Estate 

35. The DIP Facility will allow continued operation the Debtors’ operations and 

bridge to a Sale Transaction.  Without immediate approval of a new source of liquidity, the 

Debtors’ business operations and the Chapter 11 Cases in general could be seriously jeopardized.  

The new liquidity offered by the proposed DIP Facility will give the Debtors the opportunity to 

continue operating until it close on the Sale Transaction. 

B. The Terms of the DIP Financing Are Fair, Reasonable, and Appropriate 

36. The proposed DIP Financing provides generally that the security interests are 

subordinate to the liens of the Prepetition ABL Lender on its priority collateral, as described 

above.  The Prepetition Term Agent’s liens and claims will be subordinate and the Prepetition 

Term Agent has consented to the subordination of its liens.  

37. Notably, in the event the DIP Lender is the successful purchaser, there are no fees 

associated with obtaining the DIP Facility and the entirety of the DIP Facility will be applied to 

the purchase price.  The terms, including the events of default and remedies are narrowly 

tailored.  In the Debtors’ judgment, the terms are fair and reasonable under the circumstances. 
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38. The Debtors are unable to obtain alternate credit sources on more favorable terms, 

the terms of the DIP Facility have been negotiated at arms-length and are not principally for the 

benefit of a creditor to the detriment of other parties in interest, and the Debtors believe, in their 

business judgment, the DIP Facility is in the best interest of all parties involved.   

C. Application of the Business Judgment Standard 

39. Section 364 of the Bankruptcy Code authorizes a debtor to obtain secured or 

superpriority financing under the circumstances specified therein.  Provided that an agreement to 

obtain secured credit does not undermine the policies underlying the Bankruptcy Code, courts 

grant a debtor considerable deference in the exercise of its sound business judgment in obtaining 

such credit.  See, e.g., In re Ames Dept. Stores, Inc., 115 B.R. at 40 (“[C]ases consistently reflect 

that the court’s discretion under section 364 [of the Bankruptcy Code] is to be utilized on 

grounds that permit [a Debtors’] reasonable business judgment to be exercised so long as the 

financing agreement does not contain terms that leverage the bankruptcy process and powers or 

its purpose is not so much to benefit the estate as it is to benefit a party-in-interest.”); Trans 

World Airlines, Inc. v. Travelers Int’l AG (In re Trans World Airlines, Inc.), 163 B.R. 964, 974 

(Bankr. D. Del. 1994) (approving postpetition loan and receivables facility because such facility 

“reflect[ed] sound and prudent business judgment”).  Thus, the “normal function in reviewing 

requests for post-petition financing is to defer to a debtor’s own business judgment so long as a 

request for financing does not leverage the bankruptcy process and unfairly cede control of the 

reorganization to one party in interest.”  In re Barbara K Enters., Inc., Case No. 08-11474, 2008 

WL 2439649, at *14 (Bankr. S.D.N.Y. June 16, 2008). 

40. To determine whether this standard is met, the Court is “required to examine 

whether a reasonable business person would make a similar decision under similar 
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circumstances.”  In re Exide Techs., 340 B.R. 222, 239 (Bankr. D. Del. 2006), appeal denied, 

judgment aff'd, Adv. Pro. No. 06-33-(KJC), 2008 WL 522516 (D. Del. Feb. 27, 2008), vacated 

and remanded on other grounds, 607 F.3d 957 (3d Cir. 2010), as amended (June 24, 2010); see 

also In re Curlew Valley Assocs., 14 B.R. 506, 513-14 (Bankr. D. Utah 1981) (noting courts 

should not second guess a debtor’s business decision when the decision involves “a business 

judgment made in good faith, upon a reasonable basis, and within the scope of [the Debtor’s] 

authority under the [Bankruptcy] Code”) (internal citation omitted). 

41. Courts recognize that a debtor is entitled (if not required), in exercise of its 

business judgment, to consider non-economic benefits offered by a proposed postpetition 

facility: 

Although all parties, including the Debtor and the Committee, are 
naturally motivated to obtain financing on the best possible terms, a 
business decision to obtain credit from a particular lender is almost 
never based purely on economic terms.  Relevant features of the 
financing must be evaluated, including noneconomic elements such 
as the timing and certainty of closing, the impact on creditor 
constituencies and the likelihood of a successful reorganization. 

In re ION Media Networks, Inc., Case No. 09-13125, 2009 WL 2902568, at *4 (Bankr. S.D.N.Y. 

Jul. 6, 2009).  After evaluating all options, the Debtors have concluded the DIP Facility provides 

the best alternative available in the circumstances of this case.  (Indeed, it is the only available 

source of postpetition financing).  Bankruptcy courts routinely defer to a debtor’s business 

judgment on most business decisions, including the decision to borrow money, unless such 

decision is arbitrary and capricious.  See In re Trans World Airlines, Inc., 163 B.R. 964, 974 

(Bankr. D. Del. 1994) (noting the interim loan, receivables facility, and asset-based facility were 

approved because they “reflect[ed] sound and prudent business judgment on the part of TWA . . . 

[were] reasonable under the circumstances and in the best interest of TWA and its creditors”).  In 
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fact, “[m]ore exacting scrutiny would slow the administration of the Debtors’ estate and increase 

its costs, interfere with the Bankruptcy Code’s provision for private control of administration of 

the estate, and threaten the court’s ability to control a case impartially.” Richmond Leasing Co. v. 

Capital Bank, N.A., 762 F.2d 1303, 1311 (5th Cir. 1985). 

42. The Debtors’ determination to move forward with the DIP Facility is an exercise 

of their sound business judgment.  Specifically, the Debtors and its advisors undertook an 

analysis of the Debtors’ projected financing needs and determined the Debtors would require 

postpetition financing to support its operational activities through closing on the Sale 

Transaction, with terms that would provide flexibility in the event that the Debtors experience a 

delay in its receipt of revenues from when they are due in the ordinary course.  Accordingly, the 

Debtors negotiated the DIP Term Sheet with the DIP Lender in good faith, at arm’s-length, and 

with the assistance of its advisors.  The DIP Facility provides the Debtors with the capital 

necessary to meet the working capital needed to fund the Debtors’ operations during the course 

of the time period expected for completion of the Sale Process.  This kind of determination 

reflects the quintessential exercise of business judgment and is entitled to deference from the 

Court.  See In re Trans World Airlines, Inc., 163 B.R. at 974 (finding the Debtor’s entry into the 

financing that served as the “framework” and “cornerstone” for the Debtor’s plan of 

reorganization reflected exercise of the Debtor’s “sound and prudent business judgment”). 

43. Accordingly, the DIP Facility reflects an exercise of sound business judgment that 

should be approved. See ION Media, 2009 WL 2902568, at *4 (“[C]ooperation and establishing 

alliances with creditor groups can be a vital part of building support for a restructuring that 

ultimately may lead to a confirmable reorganization plan.”). 
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D. The DIP Lender Should Be Deemed a Good Faith Lender Under Section 364(e) 

44. Section 364(e) of the Bankruptcy Code protects a good faith lender’s right to 

collect on loans extended to a debtor, and its rights in any lien or security interest securing those 

loans, even if the authority of the debtor to obtain such loans or grant such liens is later reversed 

or modified on appeal.  Section 364(e) provides as follows: 

The reversal or modification on appeal of an authorization under 
this Section [364 of the Bankruptcy Code] to obtain credit or incur 
debt, or of a grant under this Section of a priority or a lien, does 
not affect the validity of any debt so incurred, or any priority or 
lien so granted, to an entity that extended such credit in good faith, 
whether or not such entity knew of the pendency of the appeal, 
unless such authorization and the incurring of such debt, or the 
granting of such priority or lien, were stayed pending appeal. 

11 U.S.C. § 364(e).  

45. As explained in detail herein, the DIP Facility is the result of the Debtors’ 

reasonable and informed determination that the DIP Lender offered the most favorable terms on 

which to obtain needed postpetition financing, and was the product of extended arm’s length, 

good faith negotiations between and among the Debtors and the DIP Lender.  The terms and 

conditions of the DIP Facility are fair and reasonable, and the proceeds of the DIP Facility will 

be used only for purposes that are permissible under the Bankruptcy Code.  Further, no 

consideration is being provided to any party to the DIP Facility other than as described herein.  

Accordingly, the Court should find the DIP Lender is a “good faith” lender within the meaning 

of section 364(e) of the Bankruptcy Code, and that it is entitled to all of the protections afforded 

thereby.5

5 It should be noted that although the members of the DIP Lender include the current shareholders of the 
Debtors, the DIP Lender is managed by Richard Hauer, an unaffiliated, third party independent manager, with 
significant experience in the restructuring field and familiar with the provisions of Debtors in possession financing.  
Mr. Hauer, with the assistance of the DIP Lender’s professionals, negotiated the terms of the DIP Facility with the 
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II. The Debtors Should Be Authorized to Use Cash Collateral 

46. In addition to the DIP Facility, the Debtors propose to use the Prepetition Credit 

Parties’ Cash Collateral to pay ordinary and necessary business expenses.  Absent use of the 

Prepetition Credit Parties’ Cash Collateral, the Debtors’ operations would cease, causing the 

Debtors’ estates to suffer immediate and irreparable harm.  The use of the Prepetition Credit 

Parties’ Cash Collateral will be governed by the Approved Budget and the terms of the Interim 

(and ultimately Final) Order. 

47. Section 363(c)(2) of the Bankruptcy Code governs a Debtors’ use of a secured 

creditor’s cash collateral.  Specifically, that provision provides, in pertinent part, that: 

The trustee may not use, sell, or lease cash collateral . . . unless— 

(A) each entity that has an interest in such cash 
collateral consents; or 

(B) the court, after notice and a hearing, authorizes such 
use, sale, or lease in accordance with the provisions of this section 
[363]. 

11 U.S.C. § 363(c)(2).  Further, section 363(e) provides that “on request of an entity that has an 

interest in property . . . 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). 

48. The Debtors have satisfied the requirements of sections 363(c)(2) and 363(e) and 

should be authorized to use the Cash Collateral.  First, as discussed above, the Prepetition Credit 

Parties consent to the use of the Cash Collateral.  Second, the Debtors are providing the 

Prepetition Credit Parties with adequate protection, including, in the case of the Prepetition ABL 

Debtors and its professionals.  The negotiations were completely arms’ length and in good faith, which the Debtors 
submits is apparent from the DIP Facility’s somewhat modest terms. 
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Agent, replacement liens on the DIP Collateral, including Cash Collateral, in accordance with the 

priorities set forth in and subject to the Prepetition Intercreditor Agreement, as well as the other 

protections provided in the Interim Order, including the paydown of the Prepetition ABL 

Obligations through the sale of its priority collateral.   

49. As described above, the Debtors have an urgent need for the immediate use of the 

Prepetition Collateral, including the Cash Collateral, to honor obligations critical to the success 

of its ongoing operations, including to employees, vendors, and customers.  Absent access to 

Cash Collateral, the Debtors cannot continue to operate its business postpetition, diminishing the 

value of the Debtors’ estate to the detriment of all stakeholders, including the Prepetition 

Lenders. 

50. Therefore, the Debtors submit that they should be authorized to use the Cash 

Collateral on the terms set forth in the Interim Order. 

E. Request for Modification of the Automatic Stay 

51. Bankruptcy Code section 362 provides for an automatic stay upon the filing of a 

bankruptcy petition.  The proposed Interim Order contemplates the modification of the automatic 

stay (to the extent applicable) to the extent necessary to implement the terms of the Interim 

Order.  Stay modification provisions of this sort are ordinary and usual features of DIP facilities 

and, in the Debtors’ business judgment, are reasonable under the present circumstances. 

Accordingly, the Debtors respectfully requests the Court authorize the modification of the 

automatic stay in accordance with the terms set forth in the Interim Order and DIP Credit 

Agreement. 
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REQUEST FOR FINAL HEARING 

52. Pursuant to Bankruptcy Rules 4001(b)(2) and 4001(c)(2), the Debtors request the 

Court set a date for the Final Hearing as soon as practicable and fix the date and time prior to the 

Final Hearing for parties to file objections to the relief requested by this Motion. 

WAIVER OF BANKRUPTCY RULES 6004(a) AND (h) 

53. An efficient and expeditious approval and implementation of the DIP Facility is in 

the best interest of the Debtors and its creditors and other parties in interest.  Accordingly, the 

Debtors requests a waiver of the notice requirements under Bankruptcy Rule 6004(a) and the 14-

day stay of orders authorizing the use, sale, or lease of property under Bankruptcy Rule 6004(h).  

WAIVER OF MEMORANDUM OF LAW 

54. Because the legal basis upon which the Debtors relies is incorporated herein and 

the Motion does not raise any novel issues of law, the Debtors respectfully requests that the 

Court waive the requirement to file a separate memorandum of law pursuant to D.N.J. 

LBR 9013-1(a)(3). 

NOTICE 

55. Notice of this Motion has been given to (i) the Office of the United States Trustee 

for the District of New Jersey, One Newark Center, Suite 2100, Newark, NJ 07102, Attn: Peter J. 

D’Auria; (ii) the Internal Revenue Service, 2970 Market Street, Mail Stop 5-Q30.133, 

Philadelphia, PA 19104-5016; (iii) the New Jersey Division of Taxation Compliance and 

Enforcement - Bankruptcy Unit, 50 Barrack Street, 9th Floor, Trenton, NJ 08695; (iv) the Office 

of the Attorney General of the State of New Jersey, Division of Law, Richard J. Hughes Justice 

Complex, 25 Market Street, Trenton, NJ 08625; (v) the Office of the United States Attorney, 

Peter Rodino Federal Building, 970 Broad Street, Suite 700, Newark, NJ 07102; (vi) counsel for 
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the Prepetition ABL Agent: Riemer & Braunstein LLP, Times Square Tower, Seven Times 

Square, Suite 2506, New York, NY 10036, Attn: Donald E. Rothman, Esq. and Anthony B. 

Stumbo, Esq.; and (vii) counsel for the Prepetition Term Agent: Proskauer Rose LLP, One 

International Place, Boston, MA 02110, Attn: Charles A. Dale III; and (viii) the Debtors’ twenty 

largest unsecured creditors on a consolidated basis.  In light of the nature of the relief requested 

herein, the Debtors respectfully submits that no other or further notice is required. 

NO PRIOR REQUEST 

56. No prior motion for the relief requested herein has been made to this or any other 

court.

WHEREFORE the Debtors respectfully request entry of the proposed Interim and final 

orders granting the relief requested herein and such other and further relief as the Court may 

deem just and appropriate. 

Dated: July 8, 2020 

Respectfully submitted, 
COLE SCHOTZ P.C. 
Proposed Attorneys for Debtors 
and Debtors in Possession 

 /s/ Michael D. Sirota 
Michael D. Sirota, Esq. 
Warren A. Usatine, Esq. 
David M. Bass, Esq. 
Jacob S. Frumkin, Esq. 
Court Plaza North 
25 Main Street 
Hackensack, NJ 07601 
Telephone:  (201) 489-3000 
Facsimile:  (201) 489-1536 
Email: msirota@coleschotz.com 

wusatine@coleschotz.com 
dbass@coleschotz.com 
jfrumkin@coleschotz.com 
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EXHIBIT A 

DIP TERM SHEET 
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Execution Version 

SUR LA TABLE, INC. 

Senior Secured Superpriority  
Debtor-in-Possession Credit Facility Term Sheet 

Dated as of July [●], 2020 

This Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet (including all 
schedules, annexes and exhibits hereto, this “Term Sheet”) describes the principal terms and conditions of 
a proposed senior secured superpriority debtor-in-possession term loan facility (the “DIP Credit Facility”)
to be provided by the DIP Lender (as defined below) to Sur La Table, Inc., a Washington corporation (the 
“Borrower”) in connection with cases (collectively, the “Chapter 11 Cases”) filed by Borrower and the 
Guarantor (as defined below) (collectively, the “Debtors”) in the United States Bankruptcy Court for the 
District of New Jersey (the “Bankruptcy Court”) pursuant to chapter 11 of title 11 of the United States 
Code (as amended, the “Bankruptcy Code”) on July [●], 2020 (the “Petition Date”).  The DIP Facility is 
being provided by the DIP Lender in reliance upon the promulgation and consummation of the 363 Sale 
Process (as defined below). 

This Term Sheet is being provided on a confidential basis and it, along with its contents and 
existence, may not be distributed, disclosed or discussed with any other party and may be filed with the 
Bankruptcy Court in connection with Chapter 11 Cases.  This Term Sheet is not an offer for the purchase, 
sale or subscription or invitation of any offer to buy, sell or to subscribe for any securities.  The terms and 
conditions set forth in this Term Sheet do not constitute or create an agreement, obligation or commitment 
of any kind by or on behalf of any party, unless and until executed by each of the undersigned parties hereto.   

BORROWER: Sur La Table, Inc., a Washington corporation, in its capacity as a 
debtor and debtor-in-possession under the Bankruptcy Code. 

GUARANTOR: SLT Holdco, Inc. (the “Guarantor”, and together with Borrower, 
collectively, the “Debtors”, and each individually, a “Debtor”).  
The guaranty provisions set forth in Exhibit A attached hereto are 
hereby incorporated herein by reference. 

DIP LENDER: CF SLTD Holdings LLC, a Delaware limited liability company, 
solely in its capacity as the lender as set forth in this Term Sheet (the 
“DIP Lender”). 

PREPETITION FACILITIES: 
Prepetition ABL Facility:

(a) Loan and Security Agreement dated as of July 28, 2011 (as 
amended, restated, supplemented or otherwise modified 
prior to the Petition Date, the “Prepetition ABL 
Agreement”, and the obligations thereunder, the 
“Prepetition ABL Obligations), by and among the 
Debtors, Wells Fargo Bank, National Association as the 
arranger, collateral agent, and administrative agent for the 
lenders party thereto (in such capacities, the “Prepetition 
ABL Agent”), and the lenders party thereto from time to 
time (the “Prepetition ABL Lenders”, together with the 
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Prepetition ABL Agent, collectively, the “Prepetition ABL 
Credit Parties”); and 

Prepetition Term Facility: 

(a) Term Loan and Security Agreement dated as of July 28, 
2011 (as amended, restated, supplemented or otherwise 
modified prior to the Petition Date, the “Prepetition Term 
Agreement”, and the obligations thereunder, the 
“Prepetition Term Obligations), by and among the 
Debtors, CF SLTD Holdings LLC as the collateral agent, 
and administrative agent for the lenders party thereto (in 
such capacities, the “Prepetition Term Agent”), and the 
lenders party thereto from time to time (the “Prepetition 
Term Lenders”, together with the Prepetition ABL Agent, 
collectively, the “Prepetition Term Credit Parties” and 
together with the Prepetition ABL Credit Parties, the 
“Prepetition Secured Parties”). 

The Prepetition ABL Agent and Prepetition Term Agent are parties 
to that certain Intercreditor Agreement dated as of July 28, 2011, as 
acknowledged by the Debtors (as amended, supplemented or 
otherwise modified from time to time, 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, and 
the Prepetition Intercreditor Agreement (y) confirms the relative 
senior priorities of the security interests of Prepetition ABL Agent 
and the Prepetition Term Agent in the assets and properties of 
Debtors, with (i) the Prepetition ABL Agent having a first priority 
security interest in the ABL Priority Collateral (as defined in the 
Prepetition Intercreditor Agreement, and such security interest, the 
“Prepetition ABL First Priority ABL Lien”) and a second priority 
security interest in the TL Priority Collateral (as defined in the 
Prepetition Intercreditor Agreement) and (ii) the Prepetition Term 
Agent having a first priority security interest in the TL Priority 
Collateral and a second priority security interest in the ABL Priority 
Collateral (the “Prepetition Term Second Priority ABL Lien”) 
and (z) provides certain other rights and obligations between 
Prepetition ABL Agent and other Prepetition ABL Credit Parties, on 
the one hand, and the Prepetition Term Agent and the other 
Prepetition Term Credit Parties, on the other hand, relating to the 
Prepetition Collateral, all of the foregoing being pursuant to and set 
forth in more detail in the Prepetition Intercreditor Agreement. 

DIP COMMITMENT & 
SINGLE DRAW FUNDING: 

The DIP Lender agrees to make senior secured superpriority debtor-
in-possession loans to Borrower Interim Closing Date (defined 
below) with commitments consisting of a single draw $3,000,000 
term loan (the “DIP Loan”) to be drawn in cash on the Interim 
Closing Date pursuant to a Notice of Borrowing in the form attached 
hereto as Exhibit B, subject to the provisions of this Term Sheet, the 
Approved Budget (as defined in the Interim Order) and the terms of 
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the Interim Order approving the DIP Credit Facility (on an interim 
basis). 

CLOSING DATE: “Interim Closing Date” means the date on which the “Conditions 
Precedent to the Interim DIP Loan” (including, without limitation, 
entry of the Interim Order) are satisfied or waived in accordance 
with this Term Sheet. 

DIP LOAN 
DOCUMENTATION; DIP 
TERM SHEET CONTROLS:

At the option of the DIP Lender in its reasonable discretion, Debtors 
shall execute definitive financing documentation with respect to the 
DIP Loan, including, without limitation, guarantees and security 
documents, in each case, satisfactory in form and substance to each 
of the DIP Lender and Debtors (the “DIP Documents”).  The 
provisions of the DIP Documents shall, upon execution, supersede 
the provisions of this Term Sheet; provided that if the DIP Lender 
determines not to require the Debtors to execute additional DIP 
Documents, the provisions of this Term Sheet, the Interim Order and 
the Final Order shall govern the DIP Facility.  The provisions of the 
DIP Documents shall be consistent with this Term Sheet, the Interim 
Order and, once entered, a final order with respect to the Chapter 11 
Cases and the DIP Facility (in form and substance satisfactory to the 
DIP Lender granting final approval of the DIP Facility, the “Final 
Order”, and together with the Interim Order, the “DIP Orders”). 

USE OF PROCEEDS: The DIP Loan will be used solely in accordance with the Approved 
Budget for (a) working capital and general corporate purposes of the 
Debtors, and (b) bankruptcy-related costs and expenses. 

SECOND PRIORITY 
SECURITY INTEREST ON 
ABL PRIORITY 
COLLATERAL:

All DIP Loan and other liabilities and obligations owed to the DIP 
Lender under or in connection with this Term Sheet, the DIP 
Documents, the Interim Order and/or Final Order (collectively, the 
“DIP Obligations”) shall be: 

(i) pursuant to section 364(c)(1) of the Bankruptcy Code, entitled 
to superpriority administrative expense claim status in the 
Chapter 11 Cases of the Debtors with priority over any and all 
administrative expenses, whether heretofore or hereafter 
incurred, of the kind specified in sections 503(b) or 507(a) of 
the Bankruptcy Code; 

(ii) pursuant to sections 364(c)(2), secured by a perfected second-
priority security interest and lien on the DIP Collateral (as 
defined below)(the “DIP Liens”), which such security interest 
and lien shall be subordinated only to the Prepetition ABL 
First Priority ABL Lien and senior to the Prepetition Term 
Second Priority ABL Lien, in each case, (A) to the extent that 
such ABL Priority Collateral is subject to valid, perfected and 
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non-avoidable liens as of the Petition Date and (B) subject to 
the Carve-Out; and 

(iii) pursuant to section 364(c)(3), secured by a perfected junior 
lien on DIP Collateral (as defined below), to the extent such 
DIP Collateral is subject to a Permitted Lien.

The DIP Liens shall not be pari passu with, or subordinated to, any 
other liens or security interests (whether currently existing or 
hereafter created). 

ADEQUATE PROTECTION: As adequate protection for any diminution of the Prepetition ABL 
Credit Parties’ and the Prepetition Term Credit Parties’ interest in 
the “collateral” (as defined in the Prepetition Credit Agreement) 
resulting from the subordination of their existing liens to the DIP 
Liens and/or the Debtors’ use of cash collateral pursuant to the DIP 
Orders, the Prepetition Term Agent and the Prepetition ABL Agent 
shall receive, for the benefit of the Prepetition Term Credit Parties 
and the Prepetition ABL Credit Parties, respectively, the adequate 
protection granted to the Prepetition Term Credit Parties and the 
Prepetition ABL Credit Parties (A) pursuant to the DIP Orders and 
(B) as otherwise required by the Bankruptcy Court pursuant to 
sections 361, 507, 363(e) and 364(d)(1) of the Bankruptcy Code or 
otherwise. 

DIP COLLATERAL: “DIP Collateral” means, collectively, the ABL Priority Collateral 
as defined in the Intercreditor Agreement (and as set forth set in 
Exhibit E attached hereto for illustrative purposes). 

The Debtors shall take all action that may be reasonably necessary 
or desirable, or that the DIP Lender may reasonably request, to at all 
times maintain the validity, perfection, enforceability and priority of 
the security interest and liens of the DIP Lender in the DIP 
Collateral, or to enable the DIP Lender to protect, exercise or 
enforce its rights hereunder, under the DIP Orders and in the DIP 
Collateral.   

INTEREST RATE: The Debtors shall pay interest at a per annum rate of Adjusted 
LIBOR plus 8.00% (including, for the avoidance of doubt, with 
respect to the capitalized Closing Fee), to be paid in kind with such 
interest added to the principal amount of the DIP Loan, compounded 
monthly in arrears on the last day of each month.  Interest shall begin 
to accrue on the DIP Loan on the Interim Closing Date. 

“Adjusted LIBOR” means the one-month offered rate for deposits 
in U.S. dollars in the London interbank market which appears on 
Reuters Screen LIBOR01 Page, as of 11:00 a.m. (London time) on 
the day which is two (2) business days prior to the first day of such 
interest period; provided that “Adjusted LIBOR” will be no less than 
1%. 

Case 20-18368-MBK    Doc 28-1    Filed 07/08/20    Entered 07/08/20 22:44:33    Desc
Exhibit A - DIP Term Sheet    Page 5 of 30



5 

60743/0001-20775303v2 

DEFAULT RATE: At all times following the occurrence and during the continuance of 
an Event of Default, principal, interest and other amounts due on the 
DIP Loan shall bear interest at a rate equal to 2.00% per annum in 
excess of the interest rate set forth under “Interest Rate” above and 
shall be paid in kind with such interest added to the principal amount 
of the DIP Loan, compounded monthly in arrears on the last day of 
each month (the “Default Rate”). 

363 SALE PROCESS: It is anticipated that the Debtors will commence a public sale process 
(an “Auction”) with respect to their assets pursuant to Section 363 
of the Bankruptcy Code (the “Sale”). In connection with the Sale, 
the DIP Lender or one or more of its designees will serve as the 
stalking horse purchaser (the “Stalking Horse Purchaser”), under 
an asset purchase agreement (the “Stalking Horse Agreement”) in 
form and substance satisfactory to the DIP Lender and containing 
the terms and requirements set forth in the Summary of Proposed 
Terms for Proposed 363 Sale attached hereto as Exhibit C (the “363 
Sale Term Sheet”), including, (i) the Purchase Price, (ii) the Bid 
Procedures and a satisfactory Bid Procedures Order, (iii) a 
satisfactory Sale Order, (iv) the sale milestones set forth on Exhibit 
B to the 363 Sale Term Sheet (the “Sale Milestones”) and (iv) the 
Break-Up Fee and Expense Reimbursement (in each case, as defined 
in the 363 Sale Term Sheet). 

The process set forth above and in the 363 Sale Term Sheet, 
designation of the Stalking Horse Purchaser and use of the Stalking 
Horse Agreement shall collectively be referred to as the “363 Sale 
Process”.  

MATURITY DATE: The DIP Loan (together with all other DIP Obligations) shall mature 
and be due and payable on the earliest to occur of the following 
(such date, the “Maturity Date”): 

(i) the date which is twenty-five (25) days following the entry of 
the Interim Order if the Bankruptcy Court has not entered the 
Final Order on or prior to such date; 

(ii) upon (x) termination of the Stalking Horse Agreement for any 
reason (other than termination by the Stalking Horse Purchaser 
pursuant to the terms thereof) or (y) a breach by the Debtors of 
the terms of the Stalking Horse Agreement, which breach is 
not cured by the Debtors within any cure period provided 
pursuant to the terms of the Stalking Horse Agreement or 
waived by the Stalking Horse Purchase; provided that such 
breach is not otherwise caused by a breach by the Stalking 
Horse Purchaser of the terms of the Stalking Horse Agreement; 

(iii) entry of an order by the Bankruptcy Court approving an 
alternative transaction (i.e. a sale or other transaction 
(including, without limitation, any full or partial liquidation of 
the Debtors’ assets) that does not involve a sale of the 
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Acquired Assets to the Stalking Horse Purchaser as 
contemplated by the Stalking Horse Purchase Agreement, (any 
such sale or other transaction, an “Alternative 
Transaction”)); and 

(iv) entry of an order by the Bankruptcy Court approving (A) a 
motion seeking conversion or dismissal of any or all of the 
Chapter 11 Cases, (B) a plan of reorganization or liquidation 
in any of the Chapter 11 Cases or (C) a motion seeking the 
appointment or election of a trustee, a responsible officer or 
examiner with enlarged powers relating to the operation of the 
Debtors’ business. 

Notwithstanding anything in this Term Sheet or the DIP Orders  to 
the contrary, in connection with any Maturity Date occurring 
pursuant to clause (iii) above, the Debtors shall pay (or cause to be 
paid) the full amount of the DIP Loan (together with all other DIP 
Obligations) from the proceeds of the applicable Alternative 
Transaction. 

OPTIONAL 
PREPAYMENTS/PURCHASE 
PRICE CONSIDERATION:

The Debtors may not prepay the DIP Loan in cash in whole or in 
part at any time.   

The Debtors may prepay or repay the DIP Loan, without penalty or 
any prepayment premium, in connection with (i) a credit bid by the 
DIP Lender in the 363 Sale Process or other non-ordinary course 
sale of the Debtor’s assets pursuant to Section 363 of the Bankruptcy 
Code or otherwise or (ii) as part of the Purchase Price in the Sale, in 
each case, on the terms and conditions set forth in the definitive 
documentation for such credit bid or the Sale (including the Stalking 
Horse Agreement, if applicable). Any amounts so prepaid or repaid 
may not be reborrowed.  Upon the closing of the Sale to the Stalking 
Horse Purchaser, the DIP Loan shall be deemed to have repaid in 
full. 

CONDITIONS PRECEDENT 
TO DIP LOAN:

The obligations of the DIP Lender to make the DIP Loan on the 
Interim Closing Date will be subject to satisfaction, or written 
waiver, by the DIP Lender in its sole and absolute discretion, of each 
of the following conditions precedent: 

(i) Debtors shall have timely delivered to the DIP Lender the 
Approved Budget or any update thereto required to be 
delivered in accordance with this Term Sheet; 

(ii) Debtors shall have delivered to the DIP Lender a Notice of 
Borrowing in connection with such draw request;  

(iii) Debtors shall have delivered to the DIP Lender a Closing 
Certificate, substantially in the form attached hereto as Exhibit 
D, duly executed by an authorized officer of the Debtors, 
delivered to the DIP Lender, appropriately completed, by 
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which such officer shall certify to the DIP Lender all of the 
conditions precedent to the Interim DIP Loan have been 
satisfied (at any time delivered, a “Closing Certificate”);  

(iv) the interim order (in form and substance acceptable to the DIP 
Lender in its sole and absolute discretion) has been entered by 
the Bankruptcy Court (after a hearing on notice to all parties 
having or asserting a lien on all or any portion of the DIP 
Collateral) and shall not have been reversed, modified, 
amended, stayed or vacated, or in the case of any modification 
or amendment, in a manner without the consent of the DIP 
Lender (the “Interim Order”) and the Debtors shall be in 
compliance in all respects with the Interim Order; 

(v) All of the “first day” motions, orders and related pleadings 
shall have been reviewed in advance by the DIP Lender and 
shall be reasonably satisfactory in form and substance to the 
DIP Lender;  

(vi) Debtors shall have insurance (including, without limitation, 
commercial general liability and property insurance) with 
respect to the DIP Collateral in such amounts and scope as is 
reasonably acceptable to the DIP Lender (which shall be 
deemed satisfied if such insurance as required by under the 
Prepetition Term Agreement remains in place), and the DIP 
Lender shall have received additional insured and loss payee 
endorsements, as applicable, with respect thereto, in form and 
substance reasonably acceptable to the DIP Lender; 

(vii) no Default or Event of Default shall have occurred and be 
continuing on the Interim Closing Date or after giving effect 
to the Interim DIP Loan; 

(viii) all representations and warranties of the Debtors hereunder 
shall be true and correct in all material respects (except those 
qualified by materiality or Material Adverse Change, which 
shall be true and correct in all respects);  

(ix) subject to Bankruptcy Court approval, (i) each Debtor shall 
have the corporate power and authority to make, deliver and 
perform its obligations under this Term Sheet and the Interim 
Order, and (ii) no consent or authorization of, or filing with, 
any person (including, without limitation, any governmental 
authority) shall be required in connection with the execution, 
delivery or performance by each Debtor, or for the validity or 
enforceability in accordance with its terms against such 
Debtor, of this Term Sheet and the Interim Order except for 
consents, authorizations and filings which shall have been 
obtained or made and are in full force and effect and except for 
such consents, authorizations and filings, the failure to obtain 
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or perform, could not reasonably be expected to cause a 
Material Adverse Change (as defined below); 

(x) the DIP Lender shall have received a copy of the fully-
executed Stalking Horse Agreement, which shall be in form 
and substance acceptable to the DIP Lender in its sole and 
absolute discretion; and 

(xi) the Debtors shall be operating retail stores at no fewer than 70 
locations; and 

(xii) the DIP Lender shall have received such other information 
and/or deliverables as the DIP Lender may reasonably require. 

Modifications of the Interim Order shall require the prior written 
consent of the DIP Lender. 

For the purposes of this Term Sheet, “Material Adverse Change” 
shall mean: since the Petition Date, any material adverse change, 
individually or in the aggregate, (i) in the operations, assets, 
revenues, financial condition, profits or customer relations of 
Debtors, taken as a whole (other than as a result of the filing of the 
Chapter 11 Cases or the assertion of prepetition claims against the 
Debtors), including, without limitation, as a result of, or relating to, 
any epidemic, pandemic, disease outbreak or public health crisis 
(including the COVID-19 virus), (ii) the ability of the Borrower or 
the other Debtors to perform their respective obligations under the 
DIP Documents or this Term Sheet or (iii) the validity or 
enforceability of this Term Sheet or any of the other DIP Documents 
or the rights or remedies of the DIP Lender hereunder or thereunder. 

REPRESENTATIONS AND 
WARRANTIES: 

The representations and warranties set forth in 5.1, 5.6, 5.7, 5.8, 
5.9(a), 5.9(c), 5.9(d), 5.13, 5.16, the first sentence of 5.18, 5.22, 
5.23, 5.26, 5.30, 5.31 and 5.34 (other than casualty losses from the 
looting of certain stores in response to the COVID-19 crisis) of the 
Prepetition Term Agreement are incorporated herein by reference 
and shall be deemed made by the Debtors for the benefit of the DIP 
Lender in respect of the DIP Credit Facility and DIP Obligations, 
mutatis mutandis, as if fully set forth herein.  

AFFIRMATIVE 
COVENANTS:

Each Debtor shall: 

(i) timely deliver, or cause to be timely delivered, to the DIP 
Lender the Approved Budget and Approved Budget 
Compliance Reports (as defined in the Interim Order), and all 
other financial reports, budgets, forecasts, and legal and 
financial documentation requested by the DIP Lender (or their 
respective legal advisors), all in accordance with the 
provisions set forth in the Interim Order; 
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(ii) (a) keep proper books, records and accounts in accordance 
with GAAP in which full, true and correct entries shall be 
made of all dealings and transactions in relation to their 
business and activities, (b) cooperate, consult with, and 
provide to the DIP Lender all such information as required or 
as reasonably requested by the DIP Lender, (c) permit during 
normal business hours, upon one (1) business day’s notice, 
representatives of the DIP Lender to visit and inspect any of 
their respective properties, to examine and make abstracts or 
copies from any of their respective books and records, to 
conduct a collateral audit and analysis of their respective 
inventory and accounts, to tour the Debtors’ business premises 
and other properties, and to discuss, and provide advice with 
respect to, their respective affairs, finances, properties, 
business operations and accounts with their respective officers, 
employees and independent public accountants as often as may 
reasonably be desired, and (d) permit representatives of the 
DIP Lender to consult with and advise the Debtors’ 
management on matters concerning the general status of the 
Debtors’ business, financial condition and operations; 

(iii) comply with the Approved Budget and with provisions of this 
Term Sheet and the Interim Order and/or the Final Order (as 
applicable); 

(iv) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable, to pursue 
and consummate the Sale in accordance with the Specified 
Deadlines for each of the Sale Milestones;  

(v) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable under 
applicable law, and to execute and deliver such documents and 
other papers, as may be required or reasonably requested by 
the DIP Lender to carry out the provisions of this Term Sheet, 
the Interim Order or the Final Order;  

(vi) promptly provide such additional information concerning the 
Debtors, the Sale, or the DIP Collateral as the DIP Lender may 
reasonably request and access to Debtors’ officers, directors 
and advisors to discuss such information at reasonable times 
during normal business hours (and such officers, directors and 
advisors shall be directed to discuss such information with the 
DIP Lender). 

NEGATIVE COVENANTS: Unless otherwise provided in the Approved Budget, no Debtor shall, 
without the express, prior written consent of the DIP Lender, do, 
cause to be done, or agree to do or cause to be done, any of the 
following: 
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(i) create, incur, assume or suffer to exist any lien upon any of its 
property, assets, income or profits, whether now owned or 
hereafter acquired, except valid, perfected and unavoidable 
liens existing as of the Petition Date which, other than 
Permitted Liens, are junior to the liens securing the DIP Credit 
Facility, and shall not cause, or permit to be caused, any direct 
or indirect subsidiary of Borrower that is not a Debtor to, 
create, incur, assume or suffer to exist any such liens; 

(ii) convey, sell, lease, assign, transfer or otherwise dispose of 
(including through a transaction of merger or consolidation) 
any of its property, business or assets, whether now owned or 
hereafter acquired, out of the ordinary course of business; 

(iii) incur or make any expenditure, Restricted Payment (as defined 
below), investment, loan or other payment, other than in 
accordance with the Approved Budget, subject to the 
Permitted Variances (as defined in the Interim Order);  

(iv) create, or acquire any ownership interest in, any subsidiaries 
(whether direct or indirect) other than those existing on the 
Petition Date; or 

(v) engage in any activities that will result in any of the Debtors 
becoming an “investment company” as defined in, or subject 
to regulation under the Investment Company Act of 1940. 

As used in this Term Sheet, “Restricted Payment” means, with 
respect to any person (a) the declaration or payment of any dividend 
(whether in cash, securities or other property or assets) or 
distribution of cash or other property or assets in respect of equity 
interests of such person; (b) any payment (whether in cash, 
securities or other property or assets) on account of the purchase, 
redemption, defeasance, sinking fund or other retirement of the 
equity interests of such person or any other payment or distribution 
(whether in cash, securities or other property or assets) made in 
respect thereof, either directly or indirectly; (c) any payment or 
prepayment of principal or premium, if any, or interest, fees or other 
charges on or with respect to, and any redemption, purchase, 
retirement, defeasance, sinking fund or similar payment and any 
claim for rescission with respect to any indebtedness; and (d) any 
payment made to redeem, purchase, repurchase or retire, or to obtain 
the surrender of, any outstanding warrants, options or other rights to 
acquire equity interests of such person now or hereafter outstanding. 

EVENTS OF DEFAULT: Each of the following shall constitute an “Event of Default”: 

(i) any modification of the DIP Lender’s rights under this Term 
Sheet, the DIP Documents or DIP Orders (including, without 
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limitation, the reversal, modification, amendment, stay, 
reconsideration or vacatur thereof); 

(ii) failure by any Debtor to be in compliance in all material 
respects with provisions of this Term Sheet, the DIP Orders 
and/or the Final Order (as applicable); 

(iii) the filing of any application by the Debtors (other than the 
application for financing provided by a third party which seeks 
authority to pay all of the DIP Obligations in full upon entry 
of the order approving such financing) for the approval of (or 
an order is entered by the Court approving) any claim arising 
under Section 507(b) of the Bankruptcy Code or any other 
provision of the Bankruptcy Code or any security, mortgage, 
collateral interest or other lien in any of the Chapter 11 Cases 
which is pari passu with or senior to the DIP Superpriority 
Claims or the DIP Liens, excluding liens arising under the DIP 
Orders, or pursuant to any other financing agreement made 
with the prior written consent of the DIP Lender;  

(iv) the commencement of any action by the Debtors or other 
authorized person (other than an action permitted by the DIP 
Orders) against any of the DIP Lender or its agents and 
employees, to subordinate or avoid any liens made in 
connection with the DIP Orders; 

(v) (1) the assertion by the Debtors in any pleading filed in any 
court that any material provision of the DIP Orders or Term 
Sheet is not valid and binding for any reason, or (2) any 
material provision of the DIP Orders or Term Sheet shall for 
any reason, or any other order of this Court approving the 
Debtors’ use of Cash Collateral (as defined in the DIP Orders), 
cease to be valid and binding (without the prior written consent 
of the DIP Lender);  

(vi) the granting of relief from the automatic stay by the 
Bankruptcy Court to any other creditor or party in interest in 
the Chapter 11 Cases (other than the Prepetition ABL Agent) 
with respect to any portion of the DIP Collateral exceeding 
$50,000 in value in the aggregate; or 

(vii) failure to pay principal, interest or other DIP Obligations in 
full when due, including without limitation, on the Maturity 
Date. 

REMEDIES UPON EVENT 
OF DEFAULT:

Upon the occurrence and during the continuance of any Event of 
Default, subject to three (3) business days’ notice to the Debtors 
during which the Debtors may seek an emergency hearing before 
the Bankruptcy Court (at which hearing the sole issue shall be 
whether or not an Event of Default has occurred or is continuing), 
the DIP Lender may take all or any of the following actions without 
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further order of or application to the Bankruptcy Court, and 
notwithstanding the automatic stay: 

(a) declare all DIP Obligations (including principal of, and 
accrued interest on, any outstanding DIP Loan) to be 
immediately due and payable; and/or 

(b) exercise rights and remedies pursuant to the terms of the DIP 
Orders, or applicable law (including, without limitation, direct 
any or all of the Debtors (or file a motion in the name of the 
Debtors), (i) to enforce the terms and provisions of this Term 
Sheet, (ii) subject to the rights and liens of the Prepetition ABL 
Agent in and to the DIP Collateral, to collect accounts 
receivable, without setoff by any account debtor, including 
direct the Debtors to collect such account receivables, (iii) 
subject to the rights and liens of the Prepetition ABL Agent in 
and to the DIP Collateral, to sell or otherwise dispose of any 
all of the DIP Collateral on terms and conditions reasonably 
acceptable to the DIP Lender pursuant to Sections 363, 365 
and other applicable provisions of the Bankruptcy Code (and 
without limiting the foregoing, direct the Debtors (or file a 
motion in the name of the Debtors) to assume and assign any 
lease or executory contract included in the DIP Collateral to 
the DIP Lender’s designees in accordance with and subject to 
Section 365 of the Bankruptcy Code) and (iv) subject to the 
rights and liens of the Prepetition ABL Agent in and to the DIP 
Collateral, enter into the premises of any Debtor in connection 
with the orderly sale or disposition of the DIP Collateral 
(including, without limitation, complete any work in process); 
provided, that the Debtors shall take all action that is 
reasonably necessary to cooperate with the DIP Lender in the 
DIP Lender’s exercise of its rights and remedies and facilitate 
the realization upon the DIP Collateral by the DIP Lender. 

Notwithstanding the foregoing, an Event of Default based upon the 
failure of Borrower to comply with any of the covenants set forth in 
the sections above entitled “Affirmative Covenants” and “Negative 
Covenants” shall not obligate the Borrower to repay any portion of 
the DIP Loan or permit the DIP Lender to exercise any remedies 
against the Borrower or the DIP Collateral, other than to (i) impose 
the Default Rate, (ii) subject to the terms of the Interim Order, 
declare a termination, reduction or restriction on the ability of the 
Debtors to use cash collateral derived from the proceeds of the DIP 
Collateral and/or (iii) seek any other relief from the Bankruptcy 
Court in the DIP Lender’s reasonable discretion. 

OTHER BANKRUPTCY 
MATTERS:

All out-of-pocket costs and expenses of the DIP Lender relating to 
the DIP Credit Facility and the Chapter 11 Cases (including, without 
limitation, prepetition and post-petition reasonable and documented 
fees and disbursements of counsel and advisors) shall be payable by 
Borrower promptly upon written demand after the occurrence of an 
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Event of Default and without the requirement for Bankruptcy Court 
approval.  A copy of the summary invoice shall be provided by the 
Debtors to the Office of the U.S. Trustee, counsel to the Prepetition 
Secured Parties and counsel for any statutory committee.  Borrower 
shall not have such obligation to pay any fees and expenses absent 
an Event of Default. 

Borrower shall indemnify, pay and hold harmless the DIP Lender 
(and its respective directors, officers, members, employees and 
agents) against any loss, liability, cost or expense incurred in respect 
of the financing contemplated hereby or the use or the proposed use 
of proceeds thereof (except to the extent resulting from the gross 
negligence or willful misconduct of the indemnified party, as 
determined by a final, non-appealable judgment of a court of 
competent jurisdiction). 

The DIP Orders shall contain releases and exculpations for the DIP 
Lender (in any capacity) and the Prepetition Secured Parties, in form 
and substance satisfactory to such party, respectively, including, 
without limitation, releases from any avoidance actions. 

The DIP Lender shall have the right to credit bid the outstanding 
DIP Obligations (and any other applicable obligations) in 
connection with the Sale or any other non-ordinary course sale of 
the Debtors’ assets pursuant to Section 363 of the Bankruptcy Code 
or otherwise. 

DIP ORDERS GOVERN: To the extent of any conflict or inconsistency between this Term 
Sheet and the DIP Orders, the DIP Orders shall govern. 

AMENDMENT AND 
WAIVER:

No provision of this Term Sheet or the DIP Orders may be amended 
other than by an instrument in writing signed by the DIP Lender and 
Debtors. 

GOVERNING LAW AND 
JURISDICTION:

The laws of the State of New York (except as governed by the 
Bankruptcy Code) shall govern this Term Sheet. 

Debtors shall submit to the exclusive jurisdiction of the Bankruptcy 
Court and shall waive any right to trial by jury. 

COUNTERPARTS AND 
ELECTRONIC 
TRANSMISSION: 

This Term Sheet may be executed in any number of counterparts 
and by different parties hereto on separate counterparts, each of 
which when so executed and delivered, shall be deemed an original, 
and all of which, when taken together, shall constitute one and the 
same instrument.  Delivery of an executed counterpart of a signature 
page to this Term Sheet by facsimile, “PDF” or other electronic 
transmission shall be effective as delivery of a manually executed 
counterpart of this Term Sheet.  
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CONSENT OF 
PREPETITION SECURED 
PARTIES:

Each of the Prepetition Secured Parties (including on behalf of each 
of its respective successors and assigns), subject to the terms and 
conditions set forth in this Term Sheet consents to (a) the use of Cash 
Collateral, subject to the terms hereof, the Interim Order and the 
Final Order, as applicable, (b) the DIP Credit Facility, including the 
DIP Liens, as described in this Term Sheet and in the Interim Order 
and the Final Order, as applicable, (c) the 363 Sale Process, 
including the designation of the DIP Lender or one or more of its 
designees as the Stalking Horse Purchaser and the Bid Procedures 
(including the Break-Up Protection) and (d) the Approved Budget. 

COUNSEL TO DIP LENDER: Proskauer Rose LLP 

[Remainder of page intentionally left blank] 
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DIP LENDER: 

CF SLTD HOLDINGS LLC

By: ______________________________________ 
Name: 
Title: 
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DEBTORS: 

SLT HOLDCO, INC.,  

By: ______________________________________ 
Name: 
Title: 

SUR LA TABLE, INC.,  

By: ______________________________________ 
Name: 
Title: 
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THE PREPETITION SECURED PARTIES: 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION
as the Prepetition ABL Agent and Prepetition ABL 
Lender 

By: ______________________________________ 
Name: 
Title: 
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CF SLTD HOLDINGS LLC,  
as Prepetition Term Agent and Prepetition Term Lender 

By: ______________________________________ 
Name: 
Title: 
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EXHIBIT A TO TERM SHEET 

Guaranty 

Capitalized terms used herein without definition having the meaning set forth in the Senior Secured 
Superpriority Debtor-in-Possession Credit Facility Term Sheet to which this Exhibit is attached. 

A. Guaranty. 

(a) Each of the Guarantors hereby, jointly and severally, unconditionally and 
irrevocably, as a primary obligor and not only a surety, guarantees to the DIP Lender, the prompt and 
complete payment and performance by Borrower when due (whether at the stated maturity, by acceleration 
or otherwise) of all obligations (monetary (including post-petition interest, allowed or not) or otherwise) of 
Borrower under the DIP Credit Facility all in each case howsoever created, arising or evidenced, whether 
direct or indirect, absolute or contingent, now or hereafter existing, or due or to become due.  The guarantee 
contained in this Exhibit A is a primary and original obligation of each Guarantor, is not merely the creation 
of a surety relationship, and is an absolute, unconditional, and continuing guaranty of payment and 
performance which will remain in full force and effect without respect to future changes in conditions. 

(b) Notwithstanding any provision of the DIP Credit Facility to the contrary, the 
maximum liability of each Guarantor under the DIP Credit Facility will in no event exceed the amount that 
can be guaranteed by that Guarantor under applicable federal and state laws relating to the insolvency of 
debtors (after giving effect to the right of contribution established herein). 

(c) Each Guarantor agrees that the DIP Obligations may at any time and from time to 
time exceed the amount of the liability of that Guarantor under the DIP Credit Facility without impairing 
the guaranty contained in this Exhibit A or affecting the rights and remedies of the DIP Lender under the 
DIP Credit Facility. 

(d) The guaranty contained in this Exhibit A will remain in full force and effect until 
irrevocable payment in full of the DIP Obligations. 

(e) No payment made by Borrower, any of the Guarantors, any other guarantor, or any 
other person or received or collected by the DIP Lender from Borrower, any of the Guarantors, any other 
guarantor, or any other person by virtue of any action or proceeding or any set-off or appropriation or 
application at any time or from time to time in reduction of or in payment of the DIP Obligations will be 
deemed to modify, reduce, release, or otherwise affect the liability of any Guarantor under the DIP Credit 
Facility, which Guarantor will, notwithstanding any such payment (other than any payment made by that 
Guarantor in respect of the DIP Obligations or any payment received or collected from that Guarantor in 
respect of the DIP Obligations), remain liable for the DIP Obligations up to the maximum liability of that 
Guarantor under the DIP Credit Facility until Payment in Full of the DIP Obligations. 

B. Right of Contribution.  Each Guarantor hereby agrees that to the extent that a Guarantor 
has paid more than its proportionate share of any payment made under the Term Sheet, that Guarantor will 
be entitled to seek and receive contribution from and against any other Guarantor under the DIP Credit 
Facility that has not paid its proportionate share of that payment.  Each Guarantor’s right of contribution 
will be subject to the terms and conditions of this guaranty.  The provisions of this guaranty in no respect 
limit the obligations and liabilities of any Guarantor to the DIP Lender, and each Guarantor will remain 
liable to the DIP Lender for the full amount guaranteed by that Guarantor under the DIP Credit Facility. 
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C. No Subrogation. Notwithstanding any payment made by any Guarantor under this 
Agreement or any set-off or application of funds of any Guarantor by the DIP Lender, no Guarantor is or 
will be entitled to be subrogated to any of the rights of the DIP Lender against Borrower or any other 
Guarantor or any collateral security or guaranty or right of offset held by the DIP Lender for the payment 
of the DIP Obligations, and no Guarantor may seek or is or will be entitled to seek any contribution or 
reimbursement from Borrower or any other Guarantor in respect of payments made by that Guarantor under 
the DIP Credit Facility until Payment in Full of the DIP Obligations.  If any amount is paid to any Guarantor 
on account of those subrogation rights at any time before Payment in Full of the DIP Obligations, then that 
Guarantor shall hold that amount in trust for the DIP Lender, segregated from other funds of that Guarantor, 
and shall, promptly upon receipt by that Guarantor, turn that amount over to the DIP Lender in the exact 
form received by that Guarantor (duly endorsed by that Guarantor to the DIP Lender, if required), to be 
applied against the DIP Obligations, whether matured or unmatured, in such order as the DIP Lender 
determines, unless otherwise specified in the DIP Credit Facility. 

D. Amendments, etc. 

(a) Each Guarantor will remain obligated under the DIP Credit Facility 
notwithstanding that, without any reservation of rights against any Guarantor and without notice to or 
further assent by any Guarantor, (i) any demand for payment of any of the DIP Obligations made by the 
DIP Lender may be rescinded by the DIP Lender and any of the DIP Obligations may be continued; (ii) the 
DIP Obligations, or the liability of any other person upon or for any part thereof, or any collateral security 
or guaranty therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be 
renewed, extended, amended, modified, accelerated, compromised, waived, surrendered, or released by the 
DIP Lender; and (iii) the DIP Credit Facility and any other documents executed and delivered in connection 
therewith may be amended, modified, supplemented, or terminated, in whole or in part, as the DIP Lender 
may deem advisable from time to time in accordance with the DIP Credit Facility.  The DIP Lender does 
not and will not have any obligation to protect, secure, perfect, or insure any lien at any time held by it as 
security for the DIP Obligations or for this guaranty or any property subject thereto. 

(b) The DIP Lender may, from time to time, at its sole discretion and without notice 
to any Guarantor, take any or all of the following actions: (i) retain or obtain a security interest in any 
property to secure any of the DIP Obligations or any obligation under the DIP Credit Facility; (ii) retain or 
obtain the primary or secondary obligation of any obligor or obligors, in addition to the undersigned, with 
respect to any of the DIP Obligations; (iii) extend or renew any of the DIP Obligations for one or more 
periods (whether or not longer than the original period), alter or exchange any of the DIP Obligations, or 
release or compromise any obligation of any of Guarantor under the DIP Credit Facility or any obligation 
of any nature of any other obligor with respect to any of the DIP Obligations; (iv) release any guaranty or 
right of offset or its security interest in, or surrender, release, or permit any substitution or exchange for, all 
or any part of any property securing any of the DIP Obligations or any obligation under the DIP Credit 
Facility, or extend or renew for one or more periods (whether or not longer than the original period) or 
release, compromise, alter, or exchange any obligations of any nature of any obligor with respect to any 
such property; and (v) resort to any Guarantor (or any of them) for payment of any of the DIP Obligations 
when due, whether or not the DIP Lender has resorted to any property securing any of the DIP Obligations 
or any obligation under the Term Sheet or have proceeded against any other Guarantor or any other obligor 
primarily or secondarily obligated with respect to any of the DIP Obligations. 

E. WAIVERS.  

(a) Each Guarantor waives, until the DIP Obligations are Paid in Full, to the furthest 
extent permitted by applicable law, any and all notice of the creation, renewal, extension, or accrual of any 
of the DIP Obligations and notice of or proof of reliance by the DIP Lender upon the guaranty contained in 
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this Exhibit A or acceptance of the guaranty contained in this Exhibit A.  The DIP Obligations, and any of 
them, will conclusively be deemed to have been created, contracted, or incurred, or renewed, extended, 
amended, or waived, in reliance upon the guaranty contained in this Exhibit A, and all dealings between 
Borrower and any of the Guarantors, on the one hand, and the DIP Lender, on the other hand, likewise will 
be conclusively presumed to have been had or consummated in reliance upon the guaranty contained in this 
guaranty.  To the furthest extent permitted by applicable law, each Guarantor waives, until the DIP 
Obligations are Paid in Full, to the furthest extent permitted by applicable law, (i) diligence, presentment, 
protest, demand for payment, and notice of default, dishonor, or nonpayment and all other notices 
whatsoever to or upon Borrower or any of the Guarantors with respect to the DIP Obligations; (ii) notice 
of the existence or creation or non-payment of all or any of the DIP Obligations; and (iii) all diligence in 
collection or protection of or realization upon any DIP Obligations or any security for or guaranty of any 
DIP Obligations.  Without limiting the generality of any other waiver or other provision set forth in the 
guaranty contained in this Exhibit A, each Guarantor waives all rights and defenses that such Guarantor 
may have if all or part of the DIP Obligations are secured by real property to the furthest extent permitted 
by applicable law.  

(b) The waivers set forth in this guaranty mean, among other things: 

(i) that the DIP Lender may collect from any Guarantor without first 
foreclosing on any real or personal property collateral that may be pledged by that Guarantor, 
Borrower, or any other guarantor; 

(ii) that if the DIP Lender forecloses on any real property collateral that may 
be pledged by any Guarantor, Borrower, or any other guarantor: 

(A) the amount of the DIP Obligations or any obligations of any 
guarantor in respect thereof may be reduced only by the price for which that collateral is 
sold at the foreclosure sale, even if the collateral is worth more than the sale price; and 

(B) the DIP Lender may collect from that Guarantor even if the DIP 
Lender, by foreclosing on the real property collateral, has destroyed any right such 
Guarantor may have to collect from Borrower, any other Guarantor or any other guarantor. 

(c) Each waiver set forth in this guaranty is an unconditional and irrevocable waiver 
of any rights and defenses each Guarantor may have if all or part of the DIP Obligations are secured by real 
property to the furthest extent permitted under applicable law. 

(d) Without limiting the generality of any other waiver or other provision set 
forth in this guaranty, to the maximum extent permitted by applicable law, each Guarantor waives 
all rights and defenses arising out of an election of remedies by the DIP Lender, even though that 
election of remedies, such as a nonjudicial foreclosure with respect to security for the DIP 
Obligations, has destroyed that Guarantor’s rights of subrogation and reimbursement against 
Borrower by the operation of applicable law. 

F. Payments. Each Guarantor hereby guarantees that payments under the DIP Credit Facility 
will be paid to the DIP Lender without set-off or counterclaim in United States dollars. 
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EXHIBIT B TO TERM SHEET 

FORM OF NOTICE OF BORROWING 

[ ] 

Date: ____________________ 

THIS NOTICE OF BORROWING (this “Notice”) is delivered in accordance with the terms of that 
certain Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet, dated as of July [●], 
2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, 
including all schedules, annexes and exhibits hereto, the “Term Sheet”), by and among SUR LA TABLE, 
INC., a Washington corporation (the “Borrower”), the other Debtors (as defined below) party thereto, CF 
SLTD HOLDINGS LLC, LLC, as DIP Lender (as defined therein), and the other parties party thereto, in 
connection with cases to be filed by Borrower and the Guarantors (as defined therein) (collectively, the 
“Debtors”) in the United States Bankruptcy Court for the District of New Jersey pursuant to chapter 11 of 
title 11 of the United States Code on July [●], 2020.  Capitalized terms used herein without definition shall 
have the meanings set forth in the Term Sheet.  To the extent the provisions set forth in this Notice conflict 
with any provisions in the Term Sheet, the Term Sheet shall govern. 

The undersigned, as [the chief executive officer, president or chief financial officer] of Borrower, 
hereby certifies to the DIP Lender, on behalf of Borrower, and not in any individual capacity, that he/she is 
authorized to execute this Notice and hereby gives notice to the DIP Lender of Borrower’s request to borrow 
DIP Loan in the amount of $__________________ on ____________________.   

The undersigned hereby requests that such funds be disbursed to the following account: 

Name of Bank:   __________________________________ 
ABA No.:  __________________________________ 
Account No.:  __________________________________ 
Account Name:  __________________________________ 
Reference: __________________________________ 

The undersigned hereby certifies that, both before and after giving effect to the request above, each 
of the “Conditions Precedent to DIP Loan set forth in the Term Sheet has been satisfied (or waived in 
writing by the DIP Lender in its sole and absolute discretion). 

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Notice as of the 
date first set forth above. 

BORROWER: 

SUR LA TABLE, INC.

By: ______________________________________ 
Name: 
Title: 
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EXHIBIT C TO TERM SHEET 

363 Sale Term Sheet 

See attached. 
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EXHIBIT D TO TERM SHEET 

FORM OF CLOSING CERTIFICATE 

SUR LA TABLE, INC. 

Date: ___________________ 

THIS CLOSING CERTIFICATE (this “Certificate”) is delivered in accordance with the terms of 
that certain Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet, dated as of July 
[●], 2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, including all schedules, annexes and exhibits hereto, the “Term Sheet”), by and among[SUR LA 
TABLE, INC., a Washington corporation (the “Borrower”), the other Debtors (as defined below) party 
thereto, CF SLTD HOLDINGS LLC, as DIP Lender (as defined therein), and the other parties party thereto,
in connection with cases to be filed by Borrower and the Guarantors (as defined therein) (collectively, the 
“Debtors”) in the United States Bankruptcy Court for the District of New Jersey pursuant to chapter 11 of 
title 11 of the United States Code on July [●], 2020.  Capitalized terms used herein without definition shall 
have the meanings set forth in the Term Sheet.  To the extent the provisions set forth in this Certificate 
conflict with any provisions in the Term Sheet, the Term Sheet shall govern. 

The undersigned, as the [chief executive officer, president or chief financial officer] of each Debtor, 
hereby certifies to the DIP Lender, on behalf of such Debtor, and not in any individual capacity, that (i) 
he/she is authorized to execute this Certificate and (ii) as of the date hereof, each of the conditions precedent 
set forth below and in the Term Sheet has been satisfied (or waived in writing by the DIP Lender in its sole 
and absolute discretion): 

Conditions Precedent to DIP Loan on Interim Closing Date 

Debtors have timely delivered to the DIP Lender the Approved Budget or any update thereto 
required to be delivered in accordance with the Term Sheet. 

Debtors have delivered to the DIP Lender a Notice of Borrowing. 

Debtors are in compliance with and have satisfied the Sale Milestones no later than by the 
applicable Specified Deadline. 

The interim order (in form and substance acceptable to the DIP Lender in its sole and absolute 
discretion) has been entered by the Bankruptcy Court (after a hearing on notice to all parties having or 
asserting a lien on all or any portion of the DIP Collateral) and has not been reversed, modified, amended, 
stayed or vacated, or in the case of any modification or amendment, in a manner without the consent of the 
DIP Lender (the “Interim Order”), and the Debtors are in compliance in all respects with the Interim 
Order. 

All of the “first day” motions, orders and related pleadings have been reviewed in advance by the 
DIP Lender and are reasonably satisfactory in form and substance to the DIP Lender. 

The DIP Lender is satisfied that its liens and security interests have been perfected in the DIP 
Collateral (other than with respect to security interests in eligible foreign inventory) and constitute second-
priority liens (subject only to Permitted Liens and the Prepetition ABL First Priority ABL Lien). 
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Debtors have insurance (including, without limitation, commercial general liability and property 
insurance) with respect to the DIP Collateral in such amounts and scope as is reasonably acceptable to the 
DIP Lender, and the DIP Lender has received additional insured and loss payee endorsements, as 
applicable, with respect thereto, in form and substance reasonably acceptable to the DIP Lender. 

The DIP Lender has received the results of a recent lien, tax and judgment search in each relevant 
jurisdiction with respect to Debtors, and such search revealed no liens on any of the assets of Debtors other 
than Permitted Liens and liens of the Prepetition Secured Parties. 

No Event of Default has occurred and is continuing on the Interim Closing Date, or after giving 
effect to the Interim DIP Loan. 

All representations and warranties of the Debtors set forth in the Term Sheet are true and correct in 
all material respects. 

Subject to Bankruptcy Court approval, (i) each Debtor has the corporate power and authority to 
make, deliver and perform its obligations under the Term Sheet and the Interim Order, and (ii) no consent 
or authorization of, or filing with, any person (including, without limitation, any governmental authority) 
is required in connection with the execution, delivery or performance by each Debtor, or for the validity or 
enforceability in accordance with its terms against such Debtor, of the Term Sheet and the Interim Order 
except for consents, authorizations and filings which have been obtained or made and are in full force and 
effect and except for such consents, authorizations and filings, the failure to obtain or perform, could not 
reasonably be expected to cause a Material Adverse Change. 

The DIP Lender has received a copy of the fully-executed Stalking Horse Agreement, which is in 
form and substance acceptable to the DIP Lender in its sole and absolute discretion. 

The DIP Lender has received such other information and/or deliverables as the DIP Lender may 
reasonably require. 

[Signature page follows] 
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IN WITNESS WHEREOF, each of the undersigned has duly executed and delivered this Certificate 
as of the date first set forth above. 

DEBTORS: 

SLT HOLDCO, INC.,  
a Delaware corporation 

By: ______________________________________ 
Name: 
Title: 

SUR LA TABLE, INC.,  

By: ______________________________________ 
Name: 
Title: 
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 EXHIBIT E TO TERM SHEET 

ABL Priority Collateral1

“ABL Priority Collateral” shall mean all Collateral consisting of the following (including for the 
avoidance of doubt, any such assets that, but for the application of Section 552 of the Bankruptcy Code (or 
any similar provision of any foreign Debtor Relief Laws), would be ABL Priority Collateral): 

(1) all Accounts; 

(2) cash, Money and cash equivalents (other than cash, Money and cash equivalents in the TL Priority 
Account prior to delivery of an ABL Cash Proceeds Notice); 

(3) all (x) Deposit Accounts and Money and all cash, checks, other negotiable instruments, funds and other 
evidences of payments held therein, including funds on account of intercompany indebtedness between or 
among the Credit Parties or their Subsidiaries, to the extent owing in respect of ABL Priority Collateral, (y) 
Securities Accounts, Security Entitlements and Securities credited to such a Securities Account (other than 
Equity Interests) and (z) Commodity Accounts and Commodity Contracts credited thereto, and, in each 
case, all cash, Money, cash equivalents, checks and other property held therein or credited thereto (other 
than Equity Interests); provided, however, that to the extent that identifiable proceeds of TL Priority 
Collateral are deposited in any such Deposit Accounts or Securities Accounts, after the delivery of an TL 
Cash Proceeds Notice, such identifiable proceeds shall be treated as TL Priority Collateral; 

(4) all Inventory; 

(5) to the extent relating to, evidencing or governing any of the items referred to in the preceding clauses 
(1) through (4) constituting ABL Priority Collateral, all Documents, General Intangibles (including all 
rights under contracts but excluding any Intellectual Property), Instruments (including Promissory Notes), 
Chattel Paper (including Tangible Chattel Paper and Electronic Chattel Paper) and Commercial Tort Claims; 

(6) to the extent relating to any of the items referred to in the preceding clauses (1) through (5) constituting 
ABL Priority Collateral, all Supporting Obligations and Letter-of-Credit Rights; 

(7) all books and Records relating to the items referred to in the preceding clauses (1) through (6) 
constituting ABL Priority Collateral (including all books, databases, customer lists, engineer drawings, and 
Records, whether tangible or electronic, which contain any information relating to any of the items referred 
to in the preceding clauses (1) through (6) constituting ABL Priority Collateral but, in each case, excluding 
any Intellectual Property); and 

1 Capitalized terms used in this Exhibit E shall have the meanings ascribed to such terms in the Intercreditor 
Agreement as in effect on the date hereof. 
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(8) all collateral security and guarantees with respect to any of the foregoing and all cash, Money, cash 
equivalents, insurance proceeds (other than business interruption proceeds so long as those proceeds are 
not compensation for a loss with respect to the ABL Priority Collateral), Instruments, Securities and 
Financial Assets received as proceeds of any of the foregoing.
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EXHIBIT B 

APPROVED BUDGET
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Summary of Key Assumptions
Going-Concern Sale

1. Going Concern stores ramp post-petition date: WE 7/11 – 7/18 @ 85% of LY; WE 7/25-8/1 @90% of LY; remaining period @ 95% of LY 
2. Assumes continued vendor support for Drop Ship Program ("DSP") without disruption
3. Assumed Going Concern Sale Date of 8/22
4. Assumed 9 week duration of orderly liquidation for 51 closing/liquidating stores
5. Forecast FF&E sales proceeds from 51 closing/liquidating stores ~ $550K in WE 9/12
6. Include full month of August rent expense for 70 going concern stores
7. Operating expenses forecast based on projected store retail sales and e-Commerce sales
8. DIP Borrowing of $3M assumed in WK 2 (WE 7/18)
9. Net Going Concern Sale proceeds in WK 7 (WE 8/22), net of transaction/wind-down reserves (to be escrowed from sale proceeds) and KEIP payments plus

reimbursement of accrued payroll for retained employees
10. Reflects adequate protection payments for ABL after application of minimum cash balance of $3M through WE 8/22, $2.5M in WE 8/29 & WE 9/5, and $2.0M WE 9/12 

1 of 2
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SLT Weekly Cash Flow Budget
Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Post-

Week # 1 2 3 4 5 6 7 8 9 10 11 Petition
$'s in 000s Week Ending Jul-11 Jul-18 Jul-25 Aug-01 Aug-08 Aug-15 Aug-22 Aug-29 Sep-05 Sep-12 Sep-19 7/11 - 9/19

Cash Balance (BOW) -$          1,352$    3,032$    3,865$    3,642$    3,078$    3,069$    15,760$  5,412$    3,544$    2,584$    -              
OPERATING:

Cash Receipts:
Store Merchandise (Retail) 2,718      3,077      3,983      4,303      4,699      4,547      2,948      481         183         -            -            26,940
eCommerce (Direct) 1,989      1,990      1,879      1,767      1,678      1,594      1,136      -            -            -            -            12,033
Cooking School (Culinary) -            -            -            -            -            -            -            -            -            -            -            0
Other (112)        27           (172)        129         104         357         1,003      1,364      675         644         -            4,019

Gross Sales Collection 4,594      5,094      5,690      6,198      6,482      6,499      5,087      1,845      858         644         -            42,991
Culinary Cancellations Risk (200)        (200)        (200)        (200)        (97)          -            -            -            -            -            -            (897)
Total Cash Receipts 4,394      4,894      5,490      5,998      6,385      6,499      5,087      1,845      858         644         -            42,094
Cash Disbursements:

Payroll (incl. Taxes) (749)        (1,281)     (981)        (1,260)     (838)        (1,163)     (802)        (1,088)     (268)        (370)        -            (8,800)
Rent -            -            -            (3,269)     (3,992)     -            -            -            -            -            -            (7,261)
Utilities (264)        (30)          (105)        (48)          (87)          (31)          (76)          (6)            (3)            -            -            (649)
Merchandise (689)        (301)        (400)        (381)        (359)        (340)        (259)        (68)          -            -            -            (2,796)
Freight -            (374)        (274)        (268)        (269)        (349)        (282)        (268)        (257)        (153)        -            (2,494)
Operating Expenses (25)          (262)        (925)        (327)        (590)        (928)        (543)        (355)        (110)        (629)        -            (4,695)
Medical Claims (25)          (5)            (5)            (5)            (1)            (1)            (1)            (1)            (1)            (1)            -            (46)
Merchant Service Fees (67)          (74)          (83)          (90)          (94)          (94)          (74)          -            -            -            -            (575)
Sales Tax & Property Tax -            (963)        (306)        -            -            (1,016)     (395)        -            (1,110)     (12)          -            (3,802)
O/S checks, rollover (790)        -            -            -            -            -            -            -            -            -            -            (790)

 Op Disbursements (2,609) (3,290) (3,079) (5,649) (6,230) (3,922) (2,431) (1,786) (1,749) (1,165) 0 (31,909)
Net Operating Cash Flows 1,785 1,604 2,411 349 155 2,577 2,656 59 (891) (521) 0 10,185

NON-OPERATING:
Cash Receipts:

DIP Borrowings -            3,000      -            -            -            -            -            -            -            -            -            3,000
Net Sale Proceeds1 -            -            -            -            -            -            16,963    -            -            -            -            16,963 

Cash Disbursements:
Debtor - Strategic Transaction Support -            -            -            (100)        -            -            -            -            -            -            -            (100)
Debtor - Restx. Support - F.A. & Other (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (960)
Debtor Legal (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (750)
Sr. Creditors Legal Counsel(s) (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (700)
Sr. Creditors F.A.(s) (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (450)
U.S. Trustee/Claims Agent/UCC Prof. (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (1,050)

 Restructuring Fees (355)        (355)        (355)        (455)        (355)        (355)        (355)        (355)        (355)        (355)        (355)        (4,010)
 Liquidator Fees & Expenses (78)          (84)          (93)          (97)          (99)          (98)          (77)          (51)          (47)          (83)          -            (806)
 Capex -            (50)          (156)        (20)          (10)          (10)          -            -            -            -            -            (246)
 ABL LOC Interest, Fees & Expenses -            -            -            -            (254)        -            -            -            (227)        -            -            (481)
 Paydown of ABL from Excess Cash 0 (2,435) (973) 0 0 (2,123) (6,497) (10,000) (348) 0 (2,228) (24,604)
Non-Op Disbursements (433) (2,924) (1,578) (573) (718) (2,586) (6,929) (10,406) (978) (438) (2,583) (30,147)
Net Non-Operating Cash Flows (433) 76 (1,578) (573) (718) (2,586) 10,034 (10,406) (978) (438) (2,583) (10,184)

Total Net Cash Flows 1,352 1,680 833 (223) (563) (9) 12,691 (10,348) (1,869) (960) (2,583) 0
Cash Balance (EOW) 1,352$    3,032$    3,865$    3,642$    3,078$    3,069$    15,760$  5,412$    3,544$    2,584$    0$           0$             

Post-Petition →
ABL Balance (Beginning) 46,535 46,535 44,100 43,127 43,127 43,127 41,004 34,507 24,507 24,159 24,159 46,535
Paydown of ABL from Excess Cash 0 (2,435) (973) 0 0 (2,123) (6,497) (10,000) (348) 0 (2,228) (24,604)
ABL Balance (Ending) 46,535 44,100 43,127 43,127 43,127 41,004 34,507 24,507 24,159 24,159 21,931 21,931
Borrowing Base 44,890 45,355 43,769 41,754 39,629 37,036 34,246 22,091 21,022 20,670 20,500 20,500

2 of 2
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UNITED STATES BANKRUPTCY COURT 
DISTRICT OF NEW JERSEY

Caption in Compliance with D.N.J. LBR 9004-1(b) 
COLE SCHOTZ P.C. 
Court Plaza North 
25 Main Street 
P.O. Box 800 
Hackensack, New Jersey 07602-0800 
Michael D. Sirota, Esq. (msirota@coleschotz.com) 
Warren A. Usatine, Esq. (wusatine@coleschotz.com) 
David Bass, Esq. (dbass@coleschotz.com) 
Jacob S. Frumkin (jfrumkin@coleschotz.com)  
(201) 489-3000 
(201) 489-1536 Facsimile 

Proposed Attorneys for Debtors
and Debtors in Possession 

Chapter 11 
Case No. 20-18368 (MBK) 
Joint Administration Requested  
Hearing Date and Time: 
July 10, 2020, at 12:00 p.m. (E.T.) 

In re: 

SLT HOLDCO, INC., et al., 
Debtors.1 

INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN 
POSTPETITION FINANCING, (II) AUTHORIZING USE OF CASH 

COLLATERAL AND AFFORDING ADEQUATE PROTECTION; (III) 
GRANTING LIENS AND PROVIDING SUPERPRIORITY ADMINISTRATIVE 

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

The relief set forth on the following page, numbered two (2) through eighty-six (86) is 
hereby ORDERED. 

1  The Debtors in these chapter 11 cases and the last four digits of each Debtor’s federal tax identification number, 
as applicable, are as follows: SLT Holdco, Inc. (0403) and Sur La Table, Inc. (3409).  The Debtors’ corporate 
headquarters are located at 6100 4th Avenue South, Suite 500, Seattle, Washington 98108.  

Case 20-18368-MBK    Doc 28-3    Filed 07/08/20    Entered 07/08/20 22:44:33    Desc
Proposed Order Interim    Page 1 of 119
117930752v7 



(Page 2) 
Debtors: SLT HOLDCO, INC., et al.
Case No. 20-18368 (MBK) 
Caption of Order: INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN 

POSTPETITION FINANCING, (II) AUTHORIZING USE OF CASH 
COLLATERAL AND AFFORDING ADEQUATE PROTECTION; (III) 
GRANTING LIENS AND PROVIDING SUPERPRIORITY 
ADMINISTRATIVE EXPENSE STATUS; (IV) MODIFYING 
AUTOMATIC STAY; (V) SCHEDULING A FINAL HEARING; AND 
(VI) GRANTING RELATED RELIEF

60743/0001-20656824v9 

THIS MATTER having come before the Court upon the motion (the “Motion”) of SLT 

Holdco, Inc. and its wholly owned subsidiary, Sur La Table, Inc., each as a debtor and debtor-in-

possession (each individually, a “Debtor”, and collectively, the “Debtors”) in the above-

captioned jointly administered Chapter 11 cases (each individually a “Case” and collectively, the 

“Cases”), seeking entry of an interim order (the “Interim Order”), and a Final Order (as defined 

below) pursuant to Sections 105, 361, 362, 363, 507, and 552 of Chapter 11 of Title 11 of the 

United States Code (the “Bankruptcy Code”) and Rules 2002, 4001, 6004, and 9014 of the 

Federal Rules of Bankruptcy Procedure (the “Bankruptcy Rules”), inter alia: 

(a) authorizing the Debtors to obtain senior secured postpetition financing on a 

superpriority basis under a single draw term loan facility of $3.0 million in the aggregate (the 

“DIP Facility”) pursuant to the terms and conditions of that certain Senior Secured Superpriority 

Debtor-in-Possession Credit Facility Term Sheet, dated as of July [8], 2020 (as the same may be 

amended, restated, supplemented, or otherwise modified from time to time (the “DIP Term 

Sheet”), entered into by and among Sur La Table, Inc., as borrower, each other Debtor as 

guarantor and CF SLTD Holdings LLC, as the DIP Lender (in such capacity, the “DIP Lender”) 

and consented to by the Prepetition ABL Agent (as defined below) on behalf of the Prepetition 

ABL Lenders (as defined below) and the Prepetititon Term Agent (as defined below) on behalf 
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of the Prepetition Term Lenders (as defined below), attached hereto as Exhibit 2, as modified 

hereby; 

(b) approving the terms of and authorizing the Debtors party thereto to execute and 

deliver the DIP Term Sheet and any other agreements, instruments and documents related thereto 

(collectively with the DIP Term Sheet, the “DIP Documents”) and to perform such other acts as 

may be necessary or desirable in connection with the DIP Documents, as modified hereby; 

(c) approving the DIP Facility and granting all obligations owing thereunder and 

under the DIP Documents to the DIP Lender (collectively, and including all “DIP Obligations” 

as described in the DIP Documents, the “DIP Obligations”) allowed superpriority administrative 

expense claim status in each of the Cases (as defined below) and any Successor Cases (as 

defined below); 

(d) granting to the DIP Lender automatically perfected security interests in and 

superpriority liens on all of the DIP Collateral (as defined below), including, without limitation, 

all property constituting Cash Collateral (as defined below), which liens shall have priority over 

all other liens, but shall be be subordinate only to the (i) Carve-Out and (ii) the Prepetition ABL 

Liens (as defined below), and otherwise subject to the priorities set forth herein;  

(e) authorizing and directing the Debtors to pay the principal, interest, fees, expenses 

and other amounts payable under the DIP Documents as such become due, including, without 
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limitation, the fees and disbursements of the DIP Lender’s attorneys, advisors, accountants and 

other consultants, all to the extent provided in, and in accordance with, this Interim Order and the 

applicable DIP Documents, as modified hereby; 

(f) authorizing the Debtors’ use of the proceeds of the DIP Facility in accordance 

with the Approved Budget, the DIP Term Sheet and this Interim Order; 

(g) authorizing the Debtors’ use of cash collateral, as such term is defined in section 

363(a) of the Bankruptcy Code, subject to the terms of this Interim Order, and granting adequate 

protection to the Prepetition Credit Parties (as defined below) in respect of their rights under the 

Loan Documents (as defined below), as applicable, and their interests in the Prepetition 

Collateral (as defined below) pursuant to sections 105, 361, 362, 363, and 507 of the Bankruptcy 

Code with respect to any Diminution in Value (as defined below) of such rights and interests on 

and after the Petition Date (as defined below);  

(h) vacating and modifying the automatic stay arising under section 362 of the 

Bankruptcy Code in accordance with the provisions hereof, to the extent necessary to implement 

and effectuate the terms and provisions of this Interim Order and the DIP Documents;  

(i) scheduling a final hearing (the “Final Hearing”) pursuant to Bankruptcy Rule 

4001(b)(2) to be held before this Court to consider entry of an order authorizing and granting 

final approval of the relief requested in the Motion (the “Final Order”); and 
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(j) granting certain related relief. 

The initial hearing on the Motion having been held by this Court on July [10], 2020 (the 

“Interim Hearing”), and the Court having considered the Motion, the Declaration of Jason 

Goldberger in Support of First Day Motions (the “First Day Declaration”), the DIP Term Sheet, 

the other filings and pleadings in the above-captioned Cases, and the evidence submitted or 

adduced and the arguments of counsel made at the Interim Hearing; and notice of the Interim 

Hearing having been given in accordance with Bankruptcy Rules 2002, 4001(b)(c), and (d), and 

9014; and the Interim Hearing to consider the interim relief requested in the Motion having been 

held and concluded; and all objections, if any, to the interim relief requested in the Motion 

having been withdrawn, resolved, or overruled by the Court; and it appearing to the Court that 

granting the relief set forth herein is necessary to avoid immediate and irreparable harm to the 

Debtors and their estates pending the Final Hearing, and otherwise is fair and reasonable, in the 

best interests of the Debtors, their estates, and their creditors and equity holders, and essential for 

the continued operation of the Debtors’ remaining businesses; and it appearing that the Debtors’ 

entry into the DIP Term Sheet is a sound and prudent exercise of the Debtors’ business 

judgment; and after due deliberation and consideration, and for good and sufficient cause 

appearing therefor; 

BASED UPON THE RECORD ESTABLISHED AT THE INTERIM HEARING 
BY THE DEBTORS, INCLUDING THE SUBMISSIONS AND DECLARATIONS AND 
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REPRESENTATIONS OF COUNSEL, THE COURT HEREBY MAKES THE 

FOLLOWING FINDINGS OF FACT AND CONCLUSIONS OF LAW:
2

A. Petition Date.  On July 8, 2020 (the “Petition Date”), the Debtors filed voluntary 

petitions under Chapter 11 of the Bankruptcy Code in the United States Bankruptcy Court for the 

District of New Jersey (the “Bankruptcy Court” or this “Court”).  The Debtors continue to 

operate their businesses and manage their properties as debtors in possession pursuant to 

Bankruptcy Code sections 1107 and 1108. 

B. Jurisdiction and Venue.  This Court has core jurisdiction over these Cases, this 

Motion and the parties and property affected hereby pursuant to 28 U.S.C. sections 157(b) and 

1334.  Venue is proper before this Court pursuant to 28 U.S.C. sections 1408 and 1409. The 

statutory bases for the relief set forth in this Interim Order are sections 105, 361, 362, 363, 507 

and 552 of the Bankruptcy Code, Federal Bankruptcy Rules 2002 and 4001 and D.N.J. LBR 

4001-3. 

C. Notice.  Upon the record presented to the Court at the Interim Hearing, and under the 

exigent circumstances set forth therein, requisite notice of the Motion and the relief requested 

thereby has been provided in accordance with, without limitation, Bankruptcy Rule 

2
   The findings and conclusions set forth herein constitute the Bankruptcy Court’s findings of fact and conclusions 

of law pursuant to Bankruptcy Rule 7052.  To the extent any findings of fact constitute conclusions of law, they 
are adopted as such.  To the extent any conclusions of law constitute findings of fact, they are adopted as such. 
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4001(b)(1)(C) to (i) the United States Trustee for the District of New Jersey (the “U.S. Trustee”); 

(ii) the entities listed on the Consolidated List of Creditors Holding the 30 Largest Unsecured 

Claims, including entities referenced in Bankruptcy Rule 1007; (c) the Internal Revenue Service; 

(d) Wells Fargo Bank, National Association, in its capacity as Prepetition ABL Agent (as defined 

below); (e) CF SLTD Holdings LLC, in its capacity as Prepetition Term Agent (as defined 

below); (f) the United States Attorney’s Office for the District of New Jersey; (g) the United 

States Securities and Exchange Commission; (h) the state attorneys general for states in which 

the Debtors conduct business; (i) all parties known to the Debtors who hold any liens or security 

interests in the Debtors’ assets; (j) the DIP Lender and (k) all parties who have filed a notice of 

appearance and request for service of papers pursuant to Bankruptcy Rule 2002 (collectively, the 

“Notice Parties”), which notice was proper, timely, appropriate under the circumstances and 

sufficient for the Motion, and the entry of this Interim Order; and no further notice of, or hearing 

on, the entry of this Interim Order is necessary or required.   

D. Creditors’ Committee.  As of the date hereof, the U.S. Trustee has not appointed 

an official committee of unsecured creditors (a “Committee”) pursuant to section 1102 of the 

Bankruptcy Code.  

E. The Debtors’ Stipulations as to Existing Secured Debt.  After consultation with their 

attorneys and financial advisors, and subject only to the limitations contained in paragraph [18] 
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of this Interim Order, the Debtors, for themselves, their estates and all representatives of such 

estates, have admitted, stipulated, and acknowledged with the Prepetition Credit Parties and the 

DIP Lender as follows (paragraphs [E(i) through E(vii)] below are referred to herein, 

collectively, as the “Debtors’ Stipulations”): 

(i) Cash Collateral.  Subject to the terms of the Loan Documents and the DIP 

Documents, any and all cash of the Debtors, including cash and other amounts on deposit or 

maintained in any deposit account or any other account of the Debtors and any amounts 

generated by the collection of accounts receivable, the sale of inventory, or any other disposition 

of Prepetition Collateral (as defined below) and/or the DIP Collateral, wherever located and 

whether existing as of the Petition Date or arising or acquired after the Petition Date, together 

with all proceeds of any of the foregoing, is cash collateral within the meaning of section 363(a) 

of the Bankruptcy Code (the “Cash Collateral”) of the Prepetition Credit Parties (defined below) 

and the DIP Lender.  Debtors are not able to use Cash Collateral without the Prepetition Credit 

Parties’ and DIP Lender’s consent or this Court’s authorization after notice and a hearing 

pursuant to section 363(c)(2) of the Bankruptcy Code.  The DIP Lender and the Prepetition 

Credit Parties are willing to consent to (or pursuant to the Prepetition Intercreditor Agreement (as 

defined below), have agreed not to oppose or object to) the Debtors’ use of the Cash Collateral, 
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expressly limited to, and conditioned upon, the terms and conditions specified in the DIP Term 

Sheet and this Interim Order.   

(ii) Prepetition ABL Credit Facility.  Pursuant to (i) the Loan and Security 

Agreement dated as of July 28, 2011 (as amended, restated, supplemented or otherwise modified 

prior to the Petition Date, the “Prepetition ABL Loan Agreement” and collectively with any 

other agreements and documents executed or delivered in connection therewith, each as may be 

amended, restated, supplemented, or otherwise modified in accordance with the terms thereof, 

the “Prepetition ABL Loan Documents”), by and among the Debtors, Wells Fargo Bank, 

National Association as the arranger, collateral agent, and administrative agent for the lenders 

party thereto (in such capacities, “Prepetition ABL Agent”), and the lenders party thereto from 

time to time (the “Prepetition ABL Lenders”, together with the Prepetition ABL Agent, 

collectively, the “Prepetition ABL Credit Parties”), the Prepetition ABL Credit Parties made 

loans, advances and provided other financial accommodations to Debtors.  As of the Petition 

Date, the Debtors, without defense, counterclaim, or offset of any kind, were jointly and 

severally indebted and liable to the Prepetition ABL Credit Parties under the Prepetition ABL 

Loan Documents in principal amounts not less than (i) $[________], plus (ii) all interest accrued 

and accruing thereon, together with all costs, fees, expenses (including attorneys’ fees and legal 

expenses) and all other Obligations (as defined in the Prepetition ABL Loan Agreement) 
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accrued, accruing or chargeable in respect thereof or in addition thereto, (collectively, the 

“Prepetition ABL Obligations” and together with any Obligations (as defined in the Prepetition 

ABL Loan Agreement) arising, accrued, accruing, due, owing or chargeable on or after the 

Petition Date, in each case, in accordance with the Prepetition ABL Loan Documents, this 

Interim Order and any Final Order (such Obligations, the “Postpetition ABL Obligations”) and, 

together with the Prepetition ABL Obligations, the “ABL Obligations”).  Pursuant to the 

Prepetition ABL Loan Agreement and subject to the Prepetition Intercreditor Agreement (as 

defined below), each Debtor granted senior liens upon and security interests in substantially all 

of such Debtor’s assets (the “Prepetition ABL Collateral”)
3
 to the Prepetition ABL Agent for the 

benefit of itself and the other Prepetition ABL Credit Parties as security for the ABL Obligations 

(the “Prepetition ABL Liens”). 

(iii) Prepetition Term Loan Credit Facility.  Pursuant to (i) the Term Loan and 

Security Agreement dated as of July 28, 2011 (as amended, restated, supplemented or otherwise 

3
  In addition to the Prepetition ABL Collateral, the Prepetition ABL Agent is the beneficiary under that certain 

Letter of Credit No. NLNTCFSBI0000386 in the face amount of $10,000,000 issued by ING Bank N.V. and 
that certain Letter of Credit No. NLNTCFSBi0001010 in the face amount of $10,500,000 issued by ING Bank 
N.V. (collectively, the “Sponsor/ABL Letters of Credit”) on behalf of the Investcorp S.A. (“Investcorp”), which 
Sponsor Letters of Credit are governed by that certain Amended and Restated Letter Agreement dated as of 
June 14, 2019 (as amended from time to time prior to the Petition Date) (the “Prepetition ABL Lenders L/C 
Agreement”), made by Investcorp in favor of the Prepetition ABL Agent. 
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modified prior to the Petition Date, the “Prepetition Term Loan Agreement” and collectively 

with any other agreements and documents executed or delivered in connection therewith, each as 

may be amended, restated, supplemented, or otherwise modified in accordance with the terms 

thereof, the “Prepetition Term Loan Documents”), by and among the Debtors, CF SLTD 

Holdings LLC (as replacement for BlackRock Capital Investment Corporation), as the collateral 

agent, and administrative agent for the lenders party thereto (in such capacities, “Prepetition 

Term Agent”), and the lenders party thereto from time to time (the “Prepetition Term Lenders”, 

together with the Prepetition Term Agent, collectively, the “Prepetition Term Credit Parties”, 

and together with the Prepetition ABL Credit Parties, collectively, the “Prepetition Credit 

Parties”), the Prepetition Term Credit Parties made loans, advances and provided other financial 

accommodations to Debtors.  As of the Petition Date, the Debtors, without defense, 

counterclaim, or offset of any kind, were jointly and severally indebted and liable to the 

Prepetition Term Credit Parties under the Prepetition Term Loan Documents in principal 

amounts not less than (i) $[________], plus (ii) all interest accrued and accruing thereon, 

together with all costs, fees, expenses (including attorneys’ fees and legal expenses), plus (iii) all 

other Obligations (as defined in the Prepetition Term Loan Agreement) accrued, accruing or 

chargeable in respect thereof or in addition thereto, (collectively, the “Prepetition Term 

Obligations” and together with any Obligations (as defined in the Prepetition Term Loan 
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Agreement) arising, accrued, accruing, due, owing or chargeable on or after the Petition Date, in 

each case, in accordance with the Prepetition Term Loan Documents, this Interim Order and any 

Final Order (such Obligations, the “Postpetition Term Obligations”) and, together with the 

Prepetition Term Obligations, the “Term Obligations).  Pursuant to the Prepetition Term Loan 

Agreement and subject to the Prepetition Intercreditor Agreement, each Debtor granted senior 

liens upon and security interests in substantially all of such Debtor’s assets (the “Prepetition 

Term Collateral”, and together with the Prepetition ABL Collateral, the “Prepetition Collateral”) 

to the Prepetition Term Agent for the benefit of itself and the other Prepetition Term Credit 

Parties as security for the Term Obligations (the “Prepetition Term Liens”, and together with the 

Prepetition ABL Liens, collectively, the “Prepetition Liens”).  The Prepetition Term Agent and 

the Prepetition Term Lender is the same entity as the DIP Lender. 

(iv) Prepetition ABL Obligations and Prepetition Term Obligations.  The 

Prepetition ABL Obligations, the Prepetition Term Obligations, the Prepetition ABL Loan 

Documents and the Prepetition Term Loan Documents constitute (1) the legal, valid, binding, 

enforceable and non-avoidable obligations and agreements of the Debtors, enforceable in 

accordance with their terms; and (2) allowed claims under section 502 and 506 of the 

Bankruptcy Code.  The Prepetition Liens, the Prepetition ABL Obligations, the Prepetition Term 

Obligations, and all payments made to any of the Prepetition Credit Parties or applied to the 
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ABL Obligations or the Term Obligations owing under the Prepetition ABL Loan Documents or 

the Prepetition Term Loan Documents, respectively, prior to the Petition Date, are not subject to 

avoidance, recharacterization, recovery, subordination, attack, offset, counterclaim, defense, or 

“claim” (as defined in the Bankruptcy Code) of any kind, nature or description pursuant to the 

Bankruptcy Code or other applicable law. 

(v) Intercreditor Agreement. The Prepetition ABL Agent and the Prepetition 

Term Agent are parties to that certain Intercreditor Agreement dated as of July 28, 2011, as 

acknowledged by the Debtors (as amended, supplemented or otherwise modified from time to 

time, the “Prepetition Intercreditor Agreement”).4  The Prepetition Intercreditor Agreement is a 

“subordination agreement” within the meaning of section 510(a) of the Bankruptcy Code in the 

Cases, and the Prepetition Intercreditor Agreement (y) confirms the relative senior priorities of 

the security interests of the Prepetition ABL Agent and the Prepetition Term Agent in the assets 

and properties of Debtors, and (z) provides certain other rights and obligations between 

Prepetition ABL Agent and other Prepetition ABL Credit Parties, on the one hand, and the 

Prepetition Term Agent and the other Prepetition Term Credit Parties, on the other hand, relating 

to the Prepetition Collateral, all of the foregoing being pursuant to and set forth in more detail in 

4 Capitalized terms used in this paragraph and not otherwise defined herein shall have the meanings ascribed to such 
terms in the Prepetition Intercreditor Agreement or if not defined herein or therein, in the Motion 
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the Prepetition Intercreditor Agreement.   In accordance with the Prepetition Intercreditor 

Agreement, the Prepetition Term Agent and the other Prepetition Term Credit Parties, 

respectively, are deemed to consent to the relief requested in this Interim Order upon the grant of 

adequate protection as provided herein.  Except as expressly set forth in this Interim Order, (a) 

the terms and conditions of the Prepetition Intercreditor Agreement shall not be mitigated or 

modified as a result of entry of this Interim Order and (b) all rights, remedies, obligations, 

powers and privileges of each of the Prepetition Credit Parties pursuant to the Prepetition 

Intercreditor Agreement are reserved.  Nothing herein shall constitute a release, waiver or 

discharge of any obligations thereunder owed by any Prepetition Credit Party to any other 

Prepetition Credit Party pursuant to the terms of the Prepetition Intercreditor Agreement or 

prejudice the rights of any Prepetition Credit Party to enforce the terms and conditions thereof 

against any other Prepetition Credit Party. 

(vi) Prepetition Liens.  The Prepetition Liens granted to the Prepetition ABL 

Agent and the Prepetition Term Agent for the benefit of the Prepetition Credit Parties in the 

Prepetition Collateral pursuant to and in connection with the Prepetition ABL Loan Documents 

and the Prepetition Term Loan Documents, including, without limitation, any security 

agreements, pledge agreements, mortgages, deeds of trust, deposit account control agreements 

and other security documents executed by any of the Debtors in favor of the Prepetition ABL 
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Agent and/or the Prepetition Term Agent, (A) are valid, binding, perfected, enforceable and non-

avoidable, properly perfected, first-priority liens and security interests in the Debtors’ assets 

(subject to clause (C) below), (B) are not subject, pursuant to the Bankruptcy Code or other 

applicable law, to avoidance, recharacterization, recovery, subordination, attack, offset, 

counterclaim, defense, or “claim” (as defined in the Bankruptcy Code) of any kind, (C) are 

subject and/or subordinate only to (i) solely with respect to the Prepetition ABL Liens, the 

Prepetition Term Liens on the TL Priority Collateral (as defined in the Prepetition Intercreditor 

Agreement), (ii) solely with respect to the Prepetition Term Liens, the Prepetition ABL Liens on 

the ABL Priority Collateral (as defined in the Prepetition Intercreditor Agreement) and (iii) valid, 

perfected, and unavoidable senior priority liens and security interests existing as of the Petition 

Date securing valid, binding and unavoidable debt permitted under the Prepetition ABL Loan 

Documents or the Prepetition Term Loan Documents or arising by operation of an applicable 

statute (the “Prior Senior Liens”), and (D) constitute legal, valid, and binding obligations of the 

Debtors, enforceable in accordance with the terms of the applicable Prepetition ABL Loan 

Documents and Prepetition Term Loan Documents. 

(vii) No Claims Against Prepetition Credit Parties.  The Debtors hold no valid or 

enforceable “claims” (as defined in the Bankruptcy Code), counterclaims, causes of action, 

defenses, or setoff rights of any kind (including any challenge, avoidance, disallowance, 
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disgorgement, recharacterization or subordination) against the Prepetition ABL Agent, the 

Prepetition Term Agent, the other Prepetition Credit Parties, and/or the Prepetition Collateral.  

Each Debtor, on behalf of itself and its past, present and future predecessors, successors, heirs, 

subsidiaries and assigns, hereby forever waives and releases any and all “claims” (as defined in 

the Bankruptcy Code), counterclaims, causes of action, defenses, or setoff rights against the 

Prepetition ABL Agent, the Prepetition Term Agent and the other Prepetition Credit Parties, and 

each of their respective officers, directors, members, general or limited partners, employees, 

agents, sub-agents, attorneys, consultants, advisors and affiliates and the Collateral, whether 

arising at law or in equity, under tort (including lender liability) or contract, including 

recharacterization, subordination, avoidance, or other claim arising under or pursuant to section 

105 or Chapter 5 of the Bankruptcy Code or under any other similar provisions of applicable 

state or federal law. 

F. Findings Regarding Postpetition Financing. 

(i) Request for Postpetition Financing.  The Debtors seek authority to (a) enter 

into the DIP Facility on the terms described herein and in the DIP Documents, and (b) use the 

proceeds of the DIP Facility and Cash Collateral on the terms described herein to administer 

their Cases and fund their operations.  At the Final Hearing, the Debtors will seek final approval 

of the DIP Facility and use of Cash Collateral arrangements pursuant to a proposed Final Order 
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that is in form and substance satisfactory to the DIP Lender in its sole discretion.  Notice of the 

Final Hearing and Final Order will be provided in accordance with this Interim Order. 

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

Liens on the DIP Collateral under section 364(d) of the Bankruptcy Code, as contemplated by 

the DIP Term Sheet and as further described below, will enable the Debtors to obtain the DIP 

Facility and to continue to operate their businesses to the benefit of their estates and creditors.  

The Prepetition Term Credit Parties consent to the priming of the Prepetition Term Liens on the 

DIP Collateral on the terms set forth herein and in the DIP Documents. 

(iii) Need for Postpetition Financing.  The Debtors have an immediate and critical 

need to obtain the financing pursuant to the DIP Facility in order to, among other things, (i) pay 

the fees, costs and expenses incurred in connection with the Cases, (ii) permit the orderly 

continuation of the operation of their businesses, (iii) maintain business relationships with 

customers, vendors and suppliers, and (iv) satisfy other working capital and operational needs.  

The incurrence of new debt under the DIP Documents is necessary and vital to the preservation 

and maintenance of the going concern value of the Debtors.  Immediate and irreparable harm 

will be caused to the Debtors and their estates if immediate financing is not obtained.  The terms 

of the proposed financing are fair and reasonable, reflect the Debtors’ exercise of prudent 

business judgment, and are supported by reasonably equivalent value and fair consideration.   
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(iv) No Credit Available on More Favorable Terms.  The DIP Facility is the best 

source of debtor in possession financing available to the Debtors.  Given their current financial 

condition, financing arrangements, capital structure, and the circumstances of these Cases 

(including the contemplated sale of the Debtors’ assets pursuant to the Stalking Horse 

Agreement (as defined below)), the Debtors have been and continue to be unable to obtain 

financing from sources other than the DIP Lender on terms more favorable than the DIP Facility.  

Further, the Prepetition Credit Parties have consented to the Debtors incurring debtor-in-

possession financing and the priming of the Prepetition Term Liens on the terms and subject to 

the conditions set forth in the DIP Documents and this Interim Order.  The Debtors are unable to 

obtain unsecured credit allowable under Bankruptcy Code section 503(b)(1) as an administrative 

expense.  The Debtors have also been unable to obtain:  (a) unsecured credit having priority over 

that of administrative expenses of the kind specified in sections 503(b), 507(a) and 507(b) of the 

Bankruptcy Code; (b) credit secured solely by a lien on property of the Debtors and their estates 

that is not otherwise subject to a lien; or (c) credit secured solely by a junior lien on property of 

the Debtors and their estates that is subject to a lien.  Financing on a postpetition basis is not 

otherwise available without granting the DIP Lender: (1) perfected security interests in and liens 

on (each as provided herein) the DIP Collateral, (2) superpriority claims, and (3) the other 

protections set forth in this Interim Order. 
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(v) Use of Proceeds of the DIP Facility.  As a condition to entry into the DIP 

Documents, the extension of credit under the DIP Facility, the DIP Lender, and the Prepetition 

Credit Parties require, and the Debtors have agreed, that the proceeds of the DIP Facility shall be 

used solely in accordance with the terms and conditions of this Interim Order and the DIP 

Documents and in accordance with the Approved Budget (as defined herein). 

(vi) Application of Proceeds of Collateral.  As a condition to entry into the DIP 

Term Sheet and the extension of credit under the DIP, the Debtors and the DIP Lender have 

agreed that, as of and commencing on the date of entry of this Interim Order, the Debtors shall 

apply the proceeds of DIP Collateral in accordance with this Interim Order and the DIP 

Documents. 

G. Necessity for Relief Requested; Immediate and Irreparable Harm.  The Debtors 

requested entry of this Interim Order pursuant to Bankruptcy Rule 4001(b)(2) and D.N.J. LBR 

4003-1 on the terms described herein.  The Debtors have an immediate need to use the Cash 

Collateral and proceeds of the DIP Facility to, among other things, preserve and maximize the 

value of the assets of each Debtor’s bankruptcy estate (as defined under section 541 of the 

Bankruptcy Code, the “Estate”) in order to maximize the recovery to all creditors and interest 

holders of each Debtor’s Estate, absent which immediate and irreparable harm will result to the 

Debtors, their Estates, and their stakeholders.  Absent the Debtors’ ability to use Cash Collateral 
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and the proceeds of the DIP Facility, the Debtors would not have sufficient available sources of 

working capital or financing and would be unable to pay their payroll and other operating 

expenses, nor maintain their assets.  Accordingly, the relief requested in the Motion and the 

terms set forth herein are (i) critical to the Debtors’ ability to maximize the value of the Estates, 

(ii) in the best interests of the Debtors and their Estates, and (iii) necessary, essential, and 

appropriate to avoid immediate and irreparable harm to the Debtors and the Debtors’ Estates, 

stakeholders, assets, goodwill, reputation, and employees. 

H. Adequate Protection.  The Prepetition ABL Agent, the Prepetition Term Agent and 

the other Prepetition Credit Parties are entitled to the adequate protection provided in this Interim 

Order as and to the extent set forth herein in accordance with sections 361, 362, 363, and 507(b) 

of the Bankruptcy Code.  The terms of the adequate protection arrangements and of the use of 

the Prepetition Collateral and the DIP Collateral, including the Cash Collateral, are fair and 

reasonable, reflect the Debtors’ prudent exercise of business judgment and constitute reasonably 

equivalent value and fair consideration for the use of Cash Collateral.  The DIP Lender, the 

Prepetition ABL Agent, the Prepetition Term Agent and each other Prepetition Credit Party 

reserve the right to seek additional adequate protection beyond the adequate protection provided 

in this Interim Order, and nothing in this Interim Order or otherwise shall be deemed or 

construed to limit, impair or otherwise prejudice the DIP Lender’s, the Prepetition ABL Agent’s 
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and/or Prepetition Term Agent’s rights to seek and/or obtain such other or additional adequate 

protection or any other relief on behalf of themselves or the other Prepetition Credit Parties, nor 

the right of the Debtors to object thereto.

I. Section 506(c) and 552(b).  In consideration for consent of the Prepetition ABL 

Agent’s, the Prepetition Term Agent’s, the other Prepetition Credit Parties’ and the DIP Lender’s 

to the Debtors’ use of Cash Collateral in accordance with the Approved Budget (as defined 

below) and terms of this Interim Order and to subordinate their Adequate Protection 

Superpriority Claims (as defined below), DIP Superpriority Claims, DIP Liens, Replacement 

Liens and Prepetition Liens, as applicable, on the Prepetition Collateral, Postpetition Collateral 

(as defined below) and DIP Collateral (as defined below) to the Carve-Out (as defined below), in 

each case solely to the extent set forth in this Interim Order, the Debtors will be deemed to have 

waived, and the Prepetition Credit Parties and the DIP Lender are deemed to have received a 

waiver of (a) the provisions of Section 506(c) of the Bankruptcy Code, and (b) any “equities of 

the case” exception under Section 552(b) of the Bankruptcy Code; provided that the foregoing 

waivers shall be effective only upon entry of the Final Order. 

J. Good Cause.  Good cause has been shown for immediate entry of this Interim Order, 

and the entry of this Interim Order is in the best interests of the Debtors, the Estates and their 

stakeholders.  Among other things, the relief granted herein will avoid distracting litigation, 
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added administrative expense, possible delay, and will minimize disruption of the Debtors’ 

businesses and permit the Debtors to immediately meet payroll and other expenses necessary to 

maximize the value of the Estates. The terms of the Debtors’ DIP Facility, as set forth in this 

Interim Order and the DIP Term Sheet, are fair and reasonable under the circumstances, and 

reflect the Debtors’ exercise of prudent business judgment. 

K. Good Faith.   

(i) The DIP Lender has committed to provide financing to the Debtors subject to: 

(a) entry of this Interim Order and the Final Order; (b) approval of the terms and conditions of 

the DIP Facility and those set forth in the DIP Documents, as modified hereby; (c) satisfaction of 

the closing conditions set forth in the DIP Documents; and (d) findings by this Bankruptcy Court 

that the DIP Facility is essential to the Debtors’ estates, that the DIP Lender is extending credit to 

the Debtors pursuant to the DIP Documents in good faith, and that the DIP Lender’s claims, 

superpriority claims, security interests and liens and other protections granted pursuant to this 

Interim Order and the DIP Documents will have the protections provided by section 364(e) of 

the Bankruptcy Code. 

(ii) Based on the Motion, the declarations filed in support of the Motion, and the 

record presented to the Bankruptcy Court at the Interim Hearing, (i) the terms of the financing 

embodied in the DIP Facility, including the fees, expenses and other charges paid and to be paid 
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thereunder or in connection therewith, (ii) the adequate protection authorized by the Interim 

Order and DIP Documents and (iii) the terms on which the Debtors may continue to use the 

Prepetition Collateral and DIP Collateral (including Cash Collateral), in each case pursuant to 

this Interim Order and the DIP Documents, are fair and reasonable, reflect the Debtors’ exercise 

of prudent business judgment consistent with their fiduciary duties, constitute reasonably 

equivalent value and fair consideration, and represent the best financing (and terms) available 

under the circumstances. 

(iii) The terms of the Cash Collateral arrangement described herein are fair and 

reasonable, reflect the Debtors’ exercise of prudent business judgment consistent with their 

fiduciary duties, and are supported by reasonably equivalent value and fair consideration.  The 

Debtors’ use of Cash Collateral in accordance with the terms hereof has been negotiated in good 

faith and at arms’ length among the Debtors, the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent, and the consent of the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent to the Debtors’ use of Cash Collateral in accordance with the terms 

hereof shall be deemed to have been made in “good faith”.  The credit to be extended under the 

DIP Facility shall be deemed to have been allowed, advanced, made, or extended in “good faith” 

by the DIP Lender within the meaning of section 364(e) of the Bankruptcy Code, and the DIP 

Lender’s claims, security interests, liens and other protections granted under this Interim Order 
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and the DIP Documents will have the fullest protections provided by Section 364(e) of the 

Bankruptcy Code. 

L. Immediate Entry. The Debtors have requested immediate entry of this Interim Order 

pursuant to Bankruptcy Rule 4001(b)(2). Absent entry of this Interim Order, the Debtors’ 

businesses, properties and estates would be immediately and irreparably harmed. This Court 

concludes that entry of this Interim Order is in the best interests of the Debtors’ respective 

Estates and stakeholders. 

BASED UPON THE FORGOING FINDINGS OF FACT AND CONCLUSIONS OF 
LAW, THE MOTION, THE RECORD BEFORE THE COURT WITH RESPECT TO 
THE MOTION, AND GOOD AND SUFFICIENT CAUSE APPEARING THEREFOR, IT 
IS HEREBY ORDERED, ADJUDGED, AND DECREED: 

1. Motion Granted.  The Motion is GRANTED to the extent provided herein.  Any 

objection to the Motion, to the extent not withdrawn, waived or resolved, is hereby overruled. 

2. DIP Financing Approved.  On an interim basis, entry into the DIP Facility is 

authorized and approved, subject to the terms and conditions set forth in this Interim Order. 

3. DIP Facility Authorization.   

(a) Authorization of the DIP Financing.  The Debtors are expressly and immediately 

authorized and empowered to execute and deliver the DIP Documents, and to incur and to perform 

the DIP Obligations in accordance with, and subject to, the terms of this Interim Order and the DIP 

Documents, and to execute, deliver and perform under all instruments, certificates, agreements, 
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and documents which may be required or necessary for the performance by the Debtors under the 

DIP Documents and the creation and perfection of the DIP Liens (as defined below) described in 

and provided for by this Interim Order and the DIP Documents.   Upon execution and delivery, the 

DIP Documents shall represent legal, valid and binding obligations of the Debtors, enforceable 

against each of the Debtors and their estates in accordance with their terms, as modified hereby.  

Each officer of a Debtor acting individually is hereby authorized to execute and deliver each of 

the DIP Documents, such execution and delivery to be conclusive evidence of such officer’s 

respective authority to act in the name of and on behalf of the Debtors.     

(b) Authorization to Borrow.  In order to prevent immediate and irreparable harm to 

the Debtors’ estates, subject to the terms and conditions set forth in the DIP Documents and this 

Interim Order, the Debtors are hereby authorized to borrow money pursuant to the DIP Documents 

in an aggregate principal amount of $3.0 million on an interim basis and to incur interest, expenses, 

fees and other charges payable in connection with the DIP Facility, subject in each case to any 

limitations on, or conditions to, borrowing under the DIP Documents, which borrowings shall be 

used solely for purposes permitted under the DIP Documents, including, without limitation, to 

provide working capital for the Debtors and to pay interest, fees, costs, charges and expenses, in 

each case, in accordance with this Interim Order, the DIP Documents and the Approved Budget.   
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(c) DIP Obligations.  The DIP Documents and this Interim Order shall constitute 

and evidence the validity and binding effect of the Debtors’ DIP Obligations.  All DIP Obligations 

shall be enforceable against the Debtors, their estates and any successors thereto, including without 

limitation, any trustee appointed in the Cases, or in any case under Chapter 7 of the Bankruptcy 

Code upon the conversion of any of the Cases, or in any other proceedings superseding or related 

to any of the foregoing.  Upon entry of this Interim Order, the DIP Obligations will include all 

loans, reimbursement obligations, and any other indebtedness or obligations, contingent or 

absolute, which may now or from time to time be owing by any of the Debtors to the DIP Lender, 

including, without limitation, all principal, accrued interest, costs, charges, fees, expenses and 

other amounts under the DIP Documents.  The Debtors are hereby authorized and directed to pay 

in accordance with this Interim Order the DIP Obligations as such become due and without 

obtaining further Bankruptcy Court approval. No obligation, payment, transfer, or grant of 

collateral security hereunder or under the DIP Documents (including any DIP Obligation or DIP 

Liens) to the DIP Lender shall be stayed, restrained, voidable, avoidable, or recoverable, under the 

Bankruptcy Code or under any applicable law (including, without limitation, under 

sections 502(d), 544, and 547 to 550 of the Bankruptcy Code or under any applicable state Uniform 

Fraudulent Transfer Act, Uniform Fraudulent Conveyance Act, or similar statute or common law), 

or be subject to any disgorgement, avoidance, reduction, setoff, recoupment, offset, 
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recharacterization, subordination (whether equitable, contractual, or otherwise), claim, 

counterclaim, charge, assessment, cross-claim, defense, or any other liability or challenge under 

the Bankruptcy Code or any applicable law or regulation by any person or entity for any reason. 

(d) DIP Collateral.  In order to secure the DIP Obligations, effective immediately 

upon entry of this Interim Order, pursuant to sections 361, 362, 364(c)(2) and 364(c)(3) of the 

Bankruptcy Code, the DIP Lender, is hereby granted, continuing, valid, binding, enforceable, non-

avoidable, and automatically and properly perfected postpetition security interests in and liens on 

(collectively, the “DIP Liens”) all ABL Priority Collateral (as defined in the DIP Term Sheet), 

whether now existing or hereafter arising and wherever located, of each of the Debtors and their 

respective estates, including without limitation, all of the property described in clauses (1) through 

(8) set forth in Exhibit E to the DIP Term Sheet, and all proceeds, rents, products, accessions to, 

replacements for and substitutions of any of the foregoing (collectively, the “DIP Collateral”).   

(e) DIP Liens.  The DIP Liens securing the DIP Obligations are valid, automatically 

perfected, non-avoidable, senior in priority and superior to any security, mortgage, collateral 

interest, lien or claim to any of the DIP Collateral, except that the DIP Liens shall be subject to the 

Carve-Out, and shall otherwise be junior only to (i) the Prepetition ABL Liens on the DIP 

Collateral and (ii) valid, perfected, and unavoidable senior priority liens and security interests 

existing as of the Petition Date securing valid, binding and unavoidable debt permitted under the 
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Prepetition ABL Loan Documents or arising by operation of an applicable statute.  Other than as 

set forth herein or in the DIP Documents, the DIP Liens shall not be made subject to or pari passu

with any lien or security interest heretofore or hereinafter granted in the Cases or any Successor 

Cases, and shall be valid and enforceable against any trustee appointed in the Cases or any 

Successor Cases, upon the conversion of any of the Cases to a case under Chapter 7 of the 

Bankruptcy Code (or in any other Successor Case), and/or upon the dismissal of any of the Cases 

or Successor Cases.  The DIP Liens shall not be subject to section 510, 549 or 550 of the 

Bankruptcy Code.  No lien or interest avoided and preserved for the benefit of the estate pursuant 

to section 551 of the Bankruptcy Code shall be pari passu with or senior to the DIP Liens.   

(f) DIP Superpriority Claims.  Subject only to the Carve-Out, upon entry of this 

Interim Order, the DIP Lender is hereby granted, pursuant to Section 364(c)(1) of the Bankruptcy 

Code, allowed superpriority administrative expense claims in each of the Cases and any Successor 

Cases (collectively, the “DIP Superpriority Claims”) for all DIP Obligations: (a) with priority over 

any and all administrative expense claims and unsecured claims against the Debtors or their estates 

in any of the Cases and any Successor Cases, at any time existing or arising, of any kind or nature 

whatsoever, including, without limitation, (i) Adequate Protection Superpriority Claims (as 

defined below) and (ii) administrative expenses of the kinds specified in or ordered pursuant to 

Bankruptcy Code Sections 105, 326, 328, 330, 331, 364, 503(a), 503(b), 507(a), 507(b), 546(c), 
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546(d), 726, 1113 and 1114, and any other provision of the Bankruptcy Code, as provided under 

Section 364(c)(1) of the Bankruptcy Code; and (b) which shall at all times be senior to the rights 

of the Debtors and their estates, and any successor trustee or other estate representative to the 

extent permitted by law.  Notwithstanding the foregoing, the DIP Superpriority Claims shall be 

junior to the Carve-Out. 

(g) No Obligation to Extend Credit.  The DIP Lender shall have no obligation to 

make any loan or advance under the DIP Documents unless all of the conditions precedent under 

the DIP Documents and this Interim Order have been satisfied in full or waived by the DIP Lender 

in accordance with the terms of the DIP Documents, as modified hereby. 

(h) Use of Proceeds of DIP Facility.  From and after the Petition Date, the Debtors 

shall use advances of credit under the DIP Facility only for the purposes specifically set forth in 

this Interim Order and the DIP Documents, and in compliance with the Approved Budget and the 

terms and conditions in this Interim Order and the DIP Documents. 

(i) No Monitoring Obligation.  The DIP Lender shall have no obligation nor 

responsibility to monitor the Debtors’ use of the DIP Facility, and the DIP Lender may rely upon 
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the Debtors’ representation that the use of the DIP Facility at any time is in accordance with the 

requirements of this Interim Order and the DIP Documents. 

(j) Maturty Date.  On the Maturity Date (as defined in the DIP Term Sheet), (a) all 

applicable DIP Obligations shall be immediately due and payable, and (b) all authority to use the 

proceeds of the DIP Facility shall cease.  Notwithstanding anything in the DIP Documents or this 

Interim Order to the contrary, in connection with any Maturity Date occurring pursuant to clause 

(iii) of the definition thereof, the Debtors shall pay (or cause to be paid) the full amount of the DIP 

Loan (as defined in the DIP Term Sheet) together with all other DIP Obligations, from the proceeds 

of the applicable Alternative Transaction (as defined in the DIP Term Sheet).   

(k) Events of Default. The occurrence of any of the following events, unless 

waived by the DIP Lender in writing and in accordance with the terms of the DIP Documents, 

shall constitute an event of default (collectively, the “Events of Default”): (a) any modification of 

the DIP Lender’s rights under the DIP Term Sheet, the DIP Documents or DIP Orders (as defined 

in the DIP Term Sheet, including, without limitation, the reversal, modification, amendment, 

stay, reconsideration or vacatur thereof); (b) failure by any Debtor to be in compliance in all 

material respects with provisions of the DIP Term Sheet and/or the DIP Orders; (c) the filing of 

any application by the Debtors (other than the application for financing provided by a third party 

which seeks authority to pay all of the DIP Obligations in full upon entry of the order approving 
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such financing) for the approval of (or an order is entered by the Court approving) any claim 

arising under Section 507(b) of the Bankruptcy Code or any other provision of the Bankruptcy 

Code or any security, mortgage, collateral interest or other lien in any of the Cases which is pari 

passu with or senior to the DIP Superpriority Claims or the DIP Liens, excluding liens arising 

under the DIP Orders, or pursuant to any other financing agreement made with the prior written 

consent of the DIP Lender; (d) the commencement of any action by the Debtors or other 

authorized person (other than an action permitted by the DIP Orders) against any of the DIP 

Lender or its agents and employees, to subordinate or avoid any liens made in connection with 

the DIP Orders; (e) (1) the assertion by the Debtors in any pleading filed in any court that any 

material provision of the DIP Orders or the DIP Term Sheet is not valid and binding for any 

reason, or (2) any material provision of the DIP Orders or the DIP Term Sheet shall for any 

reason, or any other order of the Bankrupcty Court approving the Debtors’ use of Cash 

Collateral, cease to be valid and binding (without the prior written consent of the DIP Lender); 

(f) the granting of relief from the automatic stay by the Bankruptcy Court to any other creditor or 

party in interest in the Cases (other than the Prepetition ABL Agent) with respect to any portion 

of the DIP Collateral exceeding $50,000 in value in the aggregate; or (g) failure to pay principal, 

interest or other DIP Obligations in full when due, including without limitation, on the Maturity 
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Date. 

(l) Rights and Remedies Upon Event of Default. Upon the occurrence and during 

the continuance of any Event of Default, subject to three (3) business days’ notice to the Debtors 

during which the Debtors may seek an emergency hearing before the Bankruptcy Court (at which 

hearing the sole issue shall be whether or not an Event of Default has occurred or is continuing), 

the DIP Lender may take all or any of the following actions without further order of or application 

to the Bankruptcy Court, and notwithstanding the automatic stay: (a) declare all DIP Obligations 

(including principal of, and accrued interest on, any outstanding DIP Loan) to be immediately due 

and payable; and/or (b) exercise rights and remedies pursuant to the terms of the DIP Orders, or 

applicable law (including, without limitation, direct any or all of the Debtors (or file a motion in 

the name of the Debtors), (i) to enforce the terms and provisions of the DIP Term Sheet, (ii) subject 

to the rights and liens of the Prepetition ABL Agent in and to the DIP Collateral, to collect accounts 

receivable, without setoff by any account debtor, including direct the Debtors to collect such 

account receivables, (iii) subject to the rights and liens of the Prepetition ABL Agent in and to the 

DIP Collateral, to sell or otherwise dispose of any all of the DIP Collateral on terms and conditions 

reasonably acceptable to the DIP Lender and (iv) subject to the rights and liens of the Prepetition 

ABL Agent in and to the DIP Collateral, enter into the premises of any Debtor in connection with 

the orderly sale or disposition of the DIP Collateral (including, without limitation, complete any 
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work in process); provided, that the Debtors shall take all action that is reasonably necessary to 

cooperate with the DIP Lender in the DIP Lender’s exercise of its rights and remedies and facilitate 

the realization upon the DIP Collateral by the DIP Lender.  Notwithstanding the foregoing, an 

Event of Default based upon the failure of the Debtors to comply with any of the covenants set 

forth in the sections in the DIP Term Sheet entitled “Affirmative Covenants” and “Negative 

Covenants” shall not obligate the Debtors to repay any portion of the DIP Loan or permit the DIP 

Lender to exercise any remedies against the Debtors or the DIP Collateral, other than to (i) impose 

the Default Rate (as defined in the DIP Term Sheet), (ii) subject to the terms of this Interim Order, 

declare a termination, reduction or restriction on the ability of the Debtors to use the proceeds of 

the DIP Collateral (or Cash Collateral derived from the proceeds thereof) and/or (iii) seek any 

other relief from the Bankruptcy Court in the DIP Lender’s reasonable discretion. 

4. Authorization to Use DIP Proceeds and Cash Collateral.  The Debtors are 

authorized on an interim basis to use the proceeds of the DIP Facility and the Cash Collateral 

solely in accordance with and to the extent set forth in the Approved Budget (as defined below), 

the DIP Documents and this Interim Order during the period commencing on the date of this 

Interim Order through the Termination Date (as defined below) (the “Cash Collateral Period”) in 

an amount not to exceed at any time, prior to the Payment in Full (as defined below) of the 

Prepetition Credit Parties and the DIP Lender, the aggregate amount of disbursements projected 

Case 20-18368-MBK    Doc 28-3    Filed 07/08/20    Entered 07/08/20 22:44:33    Desc
Proposed Order Interim    Page 33 of 119



(Page 34) 
Debtors: SLT HOLDCO, INC., et al.
Case No. 20-18368 (MBK) 
Caption of Order: INTERIM ORDER (I) AUTHORIZING THE DEBTORS TO OBTAIN 

POSTPETITION FINANCING, (II) AUTHORIZING USE OF CASH 
COLLATERAL AND AFFORDING ADEQUATE PROTECTION; (III) 
GRANTING LIENS AND PROVIDING SUPERPRIORITY 
ADMINISTRATIVE EXPENSE STATUS; (IV) MODIFYING 
AUTOMATIC STAY; (V) SCHEDULING A FINAL HEARING; AND 
(VI) GRANTING RELATED RELIEF

60743/0001-20656824v9 

in the [“Total Disbursements”] line item of the Approved Budget (as defined below), subject to 

the Permitted Variances (as defined below), from the Petition Date through the date of 

measurement plus any accrued but unpaid SOLIC Strategic Transaction Fee (as defined below) 

payable to SOLIC (as defined below) (the “Cash Collateral Limit”). 

5. Approved Budget. 

(a) The Debtors may use the proceeds of the DIP Facility and the Cash 

Collateral during the Cash Collateral Period up to the Cash Collateral Limit only to pay the 

amount and type of expenses set forth in the cash collateral budget approved jointly by the DIP 

Lender, the Prepetition ABL Agent and the Prepetition Term Agent (as the same may be updated 

from time to time with the prior written consent of the DIP Lender, the Prepetition ABL Agent 

and Prepetition Term Agent, (in each case, in their sole discretion), the “Approved Budget”) 

during the periods covered by the Approved Budget in which such expenses are projected to be 

paid, subject to the Permitted Variances (as defined below).  A summary of the current Approved 

Budget is attached as Exhibit 1 hereto.1  Other than with respect to the Carve-Out, the DIP 

Lender’s consent (if any) to, or acknowledgement of, the Approved Budget shall not be 

construed as consent to use the proceeds of the DIP Facility beyond the Maturity Date (as 

1 NTD: Will need to discuss how to address consequence of lost revenue if vendors cease drop shipments post-
petition.   
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defined in the DIP Term Sheet) or the occurrence of the Termination Date, regardless of whether 

the aggregate funds shown on the Approved Budget have been expended. 

(b) Not later than 5:00 p.m. (E.T.) on the Thursday of each week commencing 

on the second week after the Petition Date, Debtors shall furnish to the DIP Lender, the 

Prepetition ABL Agent and Prepetition Term Agent a weekly report (the “Approved Budget 

Compliance Report”) that sets forth, as of the preceding Saturday of such week, for the prior 

week and on a cumulative basis from the Petition Date through the third (3rd) full week after the 

Petition Date and then measured cumulatively on a weekly rolling four-week basis at all times 

thereafter (each such reporting period, a “Cash Flow Measurement Period”), the actual results for 

the following line items set forth in the Approved Budget:  (i) [“Total Receipts”], (ii) [“Total 

Disbursements”], and (iii) [“Professional Fees (Carve-out)”]; provided that Debtors shall furnish, 

within two (2) business days of a request by the DIP Lender, the Prepetition ABL Agent or 

Prepetition Term Agent, a weekly comparison of the projected amounts set forth in each line 

item of the Approved Budget to the actual amounts of each line item of the Approved Budget for 

each week from the Petition Date through the date of any such request.    

(c) The Debtors shall ensure at all times, that (i) the actual amount of [“Total 

Receipts”] for any Cash Flow Measurement Period shall not be less than ten percent (10%) of the 

amount projected in the [“Total Receipts”] line item of the Approved Budget for such Cash Flow 
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Measurement Period; (ii) the actual amount of [“Total Disbursements”] for any Cash Flow 

Measurement Period, shall not be more than ten percent (10%) of the amount projected in the 

[“Total Disbursements”] line item of the Approved Budget for such Cash Flow Measurement 

Period; (iii) the actual amount of [“Professional Fees (Carve-out)”] for any Cash Flow 

Measurement Period, shall not be more than ten percent (10%) of the amount projected in the 

[“Professional Fees (Carve-out)”] line item of the Approved Budget for such Cash Flow 

Measurement Period and (iv) on a cumulative basis for any Cash Flow Measurment Period, there 

shall not be a net unfavorable cash flow variance to the Approved Budget of $500,000 or greater 

(individually and collectively, the “Permitted Variances”).  

(d) The DIP Lender, the Prepetition ABL Agent and the Prepetition Term 

Agent may, as each of the DIP Lender, the Prepetition ABL Agent and the Prepetition Term 

Agent shall agree in their sole (but requisite collective) discretion, agree in writing to the use of 

the Cash Collateral (i) in a manner or amount which does not conform to the Approved Budget 

(other than Permitted Variances) (each such approved non-conforming use of Cash Collateral, 

a “Non-Conforming Use”) or (ii) for a period following the Termination Date pursuant to 

[paragraph 5] of this Interim Order (such period, the “Post-Termination Budget Period”).  If 

such written consent is given, the Debtors shall be authorized pursuant to this Interim Order 

to expend Cash Collateral for any such Non-Conforming Use or any such Post-Termination 
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Budget Period in accordance with a subsequent Approved Budget (a “Post-Termination 

Budget”) without further Court approval, and the DIP Lender, the Prepetition ABL Agent and 

other Prepetition Credit Parties shall be entitled to all of the protections specified in this Interim 

Order for any such use of Cash Collateral; provided that each such permitted Non-Conforming 

Use shall be deemed a modification to the Approved Budget for all testing purposes.  The 

Debtors shall provide prior written notice of any Non-Conforming Use, Post-Termination 

Budget Period and Post-Termination Budget to the Prepetition Term Agent, the United States 

Trustee and the Committee, if any.   

(e) During any Stay Relief Notice Period (as defined below), the Debtors may 

only use Cash Collateral to pay the following amounts and expenses solely in accordance with 

the respective Approved Budget line items up to, but not exceeding, the amounts set forth in the 

Approved Budget, which for the avoidance of doubt shall include any Permitted Variances, for 

the week in which such Stay Relief Notice Period occurs: (i) the Carve-Out (as defined below); 

(ii) obligations for unpaid and accrued payroll and payroll taxes; (iii) sales taxes; and (iv) any 

such other obligations subject to the prior written consent of the DIP Lender, the Prepetition 

ABL Agent and the Prepetition Term Agent, in each case, as each of the DIP Lender, the 

Prepetition ABL Agent and the Prepetition Term Agent shall agree in their sole (but requisite 

collective) discretion.   
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6. Carve-Out.   

(a) Carve-Out.   As used in this Interim Order, the “Carve-Out” means the sum 

of (i) all fees required to be paid to the Clerk of the Court and to the Office of the United States 

Trustee under section 1930(a) of title 28 of the United States Code plus interest at the statutory 

rate through the Carve-Out Termination Date (defined below); (ii) all reasonable fees and 

expenses up to $25,000 incurred by a trustee under section 726(b) of the Bankruptcy Code; (iii) 

the KEIP/KERP to the extent approved by the Court and in such amounts not to exceed the 

amounts previously agreed by the Prepetition Credit Parties; (iv) to the extent allowed at any 

time, whether by interim order, procedural order, or other order of this Court, all unpaid fees and 

expenses (the “Allowed Professional Fees”) incurred by persons or firms retained by the Debtors 

pursuant to section 327, 328, or 363 of the Bankruptcy Code (the “Debtor Professionals”) and 

the Committee  pursuant to section 328 or 1103 of the Bankruptcy Code (the “Committee 

Professionals” and, together with the Debtor Professionals, the “Professional Persons”)5 at any 

time before or on the last day of the week in which a Carve-Out Trigger Notice (as defined 

below) is served, less the amount of any remaining and unapplied fee retainers held by any such 

5 Such amounts will be inclusive of the SOLIC Strategic Transaction Fee (the “SOLIC Strategic Transaction 
Fee”) payable to SOLIC Capital Advisors, LLC and SOLIC Capital, LLC (together, “SOLIC”) pursuant to 
that certain Engagement Letter, dated as of November 24, 2019, by between SLT Holdco, Inc. and SOLIC.   
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Professional Person pursuant to Sections 327, 328 or 1103 of the Bankruptcy Code (which shall 

not be required to be used to fund the Carve-Out Reserve Accounts defined in subparagraph (c) 

below), provided, that the Allowed Professional Fees (I) shall not at any time exceed the 

aggregate amount of the fees and expenses identified in the Approved Budget (other than any 

accrued but unpaid SOLIC Strategic Transaction Fee (as defined below) payable to SOLIC (as 

defined below)), plus any Permitted Variances, for each such Professional Person or category of 

Professional Persons covering the period of time commencing on the Petition Date through the 

earlier of (A) the date of determination, and (B) the last day of the week in which a Carve-Out 

Trigger Notice (defined below) is served, and (II) shall be permanently reduced with respect to 

each Professional Person by the aggregate amount of professional fees and expenses actually 

received by such Professional Person following the Petition Date (the amount set forth in this 

clause (iv), the “Professional Fee Carve-Out Cap”); and (iv) Allowed Professional Fees of 

Professional Persons in an aggregate amount not to exceed $500,000 incurred after the first 

business day following delivery by the DIP Lender, the Prepetition ABL Agent and Prepetition 

Term Agent of the Carve-Out Trigger Notice, plus the amount of any unpaid SOLIC Strategic 

Transaction Fee payable to SOLIC accrued after the first business day following delivery by the 

Prepetition ABL Agent or Prepetition Term Agent of the Carve-Out Trigger Notice, to the extent 

allowed at any time, whether by interim order, procedural order, or other order of this Court (the 
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amounts set forth in this clause (iv) being the “Post-Carve-Out Trigger Notice Cap”).  For 

purposes of the foregoing, “Carve-Out Trigger Notice” shall mean a written notice delivered by 

email (or other electronic means) by the DIP Lender, the Prepetition ABL Agent and Prepetition 

Term Agent to the Debtors, their lead restructuring counsel, the U.S. Trustee, and lead counsel to 

the Committee, which notice may be delivered following the occurrence and during the 

continuation of a Termination Event, respectively, stating that the Post-Carve-Out Trigger Notice 

Cap has been invoked.    

(b) Fee Estimates.  Not later than 5:00 p.m. E.T. on the last business day of each 

week starting with the second full calendar week following the Petition Date, each Professional 

Person shall deliver to the Debtors, DIP Lender, Prepetition ABL Agent and Prepetition Term 

Agent a statement setting forth a good-faith estimate of the amount of fees and expenses incurred 

during the preceding week by such Professional Person (through Saturday of such week, the 

“Calculation Date”) (collectively, “Estimated Fees and Expenses”), along with a statement of the 

total amount of fees and expenses that have been paid to date by the Debtors to each Professional 

Person (each such statement, a “Weekly Statement”); provided, that within three (3) business 

day[s] of the occurrence of the Carve-Out Termination Date (as defined below), each 

Professional Person shall deliver one additional statement (the “Final Statement”) setting forth a 

good-faith estimate of the amount of fees and expenses incurred during the period commencing 
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on the calendar day after the most recent Calculation Date for which a Weekly Statement has 

been delivered and concluding on the Carve-Out Termination Date.  Not later than 7:00 p.m. 

E.T. on the last business day of each week starting with the third full calendar week following 

the Petition Date, the Debtors shall deliver to the DIP Lender, the Prepetition ABL Agent and 

Prepetition Term Agent a report setting forth the total amount of the Carve-Out as of such time, 

the total balance in each of the Carve-Out Reserve Accounts (as defined below), the total amount 

of fees and expenses paid by the Debtors to Professional Persons, in each case as of the 

Calculation Date (the “Professional Fee Report”).  

(c) Carve-Out Reserve Accounts.   

(i) On or before the Friday of each week, Debtors shall utilize all cash on 

hand as of such date and any available cash thereafter held by any Debtor to fund a reserve 

account in an amount equal to the lesser of (I) the aggregate unpaid amount of Estimated Fees 

and Expenses included in the most recent Weekly Statements delivered in accordance with 

subparagraph [4(b)] above, and (II) the amount of Allowed Professional Fees set forth in the 

Approved Budget, including Permitted Variances (if applicable), for the week in which such 

Estimated Fees and Expenses were incurred that have not been disallowed by this Court; 

provided, that in the event a professional fails to timely deliver a Weekly Statement in 

accordance with subparagraph [4(b)] above, upon Debtors’ receipt of a Weekly Statement from a 
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prior period, the Debtors are authorized to utilize cash on hand to fund amounts in respect of 

such delinquent Weekly Statement up to lesser of the amounts provided in clauses (I) and (II) 

above for the week covered by such delinquent Weekly Statement.  The Debtors shall deposit 

and hold such amounts in a segregated account in trust to pay such Allowed Professional Fees 

(the “Pre-Carve-Out Trigger Notice Reserve Account”) prior to any and all other claims, and all 

payments of Allowed Professional Fees incurred prior to the Carve-Out Termination Date shall 

be paid first from such Pre-Carve-Out Trigger Notice Reserve Account.  The Debtors’ 

authorization to use Cash Collateral and the proceeds of the DIP Facility to fund the Carve-Out 

Reserve Accounts on account of any Allowed Professional Fees incurred through the Calculation 

Date for the most recent Weekly Statement delivered in accordance with Section [4(b)] above 

shall terminate upon the funding of such Carve-Out Reserve Accounts in accordance with the 

terms hereof, and from and after such date the liens and claims of the DIP Lender, the Prepetition 

ABL Agent and other Prepetition Credit Parties shall cease being subordinated to the Carve-Out 

with respect thereto. 

(ii) On the day on which a Carve-Out Trigger Notice is given by the DIP 

Lender, the Prepetition ABL Agent and the Prepetition Term Agent to counsel for the Debtors, 

counsel to the Committee, and the U.S. Trustee (the “Carve-Out Termination Date”), the Debtors 

shall utilize all cash on hand as of such date and any available cash thereafter held by any Debtor 
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to fund (A) the Pre-Carve-Out Trigger Notice Reserve Account in an amount equal to the sum of 

(x) the amounts set forth in paragraphs (a)(i) and (a)(ii), above, plus (y) amount equal to the 

aggregate amount of all Estimated Fees and Expenses reflected in the Final Statements timely 

delivered to Debtors, the DIP Lender, the Prepetition ABL Agent and Prepetition Term Agent, 

provided that such amount shall not exceed the Professional Fee Carve-Out Cap; and (B) a 

segregated reserve account in an amount equal to the Post-Carve-Out Trigger Notice Cap (the 

“Post-Carve-Out Trigger Notice Reserve Account” and, together with the Pre-Carve-Out Trigger 

Notice Reserve Account, the “Carve-Out Reserve Accounts”), which amounts shall be held in 

trust exclusively to pay such Allowed Professional Fees benefiting from the Post-Carve-Out 

Trigger Notice Cap, subject to the terms and conditions contained in this Interim Order.   

(d) Application of Carve-Out Reserves.   

(i) All funds in the Pre-Carve-Out Trigger Notice Reserve Account 

shall be used first to pay the obligations set forth in subparagraphs [(a)(i) through (a)(iii)] of the 

definition of Carve-Out set forth above (the “Pre-Carve-Out Amounts”) until paid in full.  If the 

Pre-Carve-Out Trigger Notice Reserve Account has not been reduced to zero, subject to clause 

(iii), below, all remaining funds shall be distributed to the Prepetition ABL Agent and the 

Prepetition Term Agent in accordance with the Prepetition Intercreditor Agreement on account 

of the applicable ABL Obligations and Term Obligations, in each case, until indefeasibly Paid in 
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Full (as defined below) and thereafter, to the DIP Lender until the DIP Obligations until 

indefeasibly paid in full.   

(ii) All funds in the Post-Carve-Out Trigger Notice Reserve Account 

shall be used first to pay the Allowed Professional Fees incurred after the first day following the 

delivery of a Carve-Out Trigger Notice by the DIP Lender, Prepetition ABL Agent and 

Prepetition Term Agent in an amount not to exceed the Post-Carve-Out Trigger Notice Cap (the 

“Post-Carve-Out Amounts”).  If the Post-Carve-Out Trigger Notice Reserve Account has not 

been reduced to zero, subject to clause (iii), below, all remaining funds shall be distributed to the 

Prepetition ABL Agent and the Prepetition Term Agent in accordance with the Prepetition 

Intercreditor Agreement on account of the applicable ABL Obligations and Term Obligations, in 

each case. until indefeasibly Paid in Full, and thereafter to the DIP Lender until the DIP 

Obligations are paid in full.  Notwithstanding anything to the contrary in the Loan Documents or 

this Interim Order, following delivery of a Carve Out Trigger Notice, none of the Prepetition 

Credit Parties shall be entitled to any cash (including cash received from the sale or other 

disposition of any of the Debtors’ assets) until the Post-Carve-Out Trigger Reserve Account has 

been fully funded.   

(iii) Notwithstanding anything to the contrary in the Prepetition ABL 

Loan Documents, Prepetition Term Loan Documents or this Interim Order, (A) the failure of the 
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Carve-Out Reserve Accounts to satisfy in full the Allowed Professional Fees shall not affect the 

priority of the Carve-Out with respect to any shortfall (as described below), and (B) subject to 

the limitations with respect to the Prepetition ABL Agent, the Prepetition Term Agent and other 

Prepetition Credit Parties set forth herein, in no way shall the Approved Budget, any Approved 

Budget, Annual Operating Forecast, Carve-Out, Post-Carve-Out Trigger Notice Cap or Carve-

Out Reserve Accounts be construed as a cap or limitation on the amount of the Allowed 

Professional Fees due and payable by the Debtors. 

(iv)  For the avoidance of doubt and notwithstanding anything to the 

contrary in this Interim Order or in any DIP Documents, Prepetition ABL Loan Documents or 

Prepetition Term Loan Documents, the Carve-Out shall be senior to all liens and claims securing 

the Prepetition Collateral, the DIP Collateral, the DIP Liens, the Replacement Liens, any party’s 

claims under section 507(b) of the Bankruptcy Code, as well as any and all other forms of 

adequate protection, liens, or claims securing the Secured Obligations, in each case solely to the 

extent provided herein.  

(e) No Direct Obligation To Pay Allowed Professional Fees.  The DIP 

Lender, the Prepetition ABL Agent, the Prepetition Term Agent and other Prepetition Credit 

Parties shall not be responsible for the payment or reimbursement of any fees or disbursements 

of any Professional Person incurred in connection with the Cases or any successor cases under 
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any chapter of the Bankruptcy Code.  Nothing in this Interim Order or otherwise shall be 

construed to obligate the DIP Lender, the Prepetition ABL Agent, the Prepetition Term Agent or 

other Prepetition Credit Parties in any way, to pay compensation to, or to reimburse expenses of, 

any Professional Person or to guarantee that the Debtors have sufficient funds to pay such 

compensation or reimbursement.  Payment from the Carve-Out, whether by or on behalf of the 

Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition Credit Parties, shall 

not and shall not be deemed to reduce the ABL Obligations or the Term Obligations, and shall 

not and shall not be deemed to subordinate any of any of the Prepetition ABL Agent’s, the 

Prepetition Term Agent’s other Prepetition Credit Parties’ liens and security interests in the 

Prepetition Collateral, any other Collateral, or the Adequate Protection Superpriority Claims (as 

defined below) to any junior pre- or post-petition lien, interest or claim in favor of any other 

party.  Nothing in Section [4] of this Interim Order shall be construed to obligate the DIP Lender, 

the Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition Credit Parties in 

any way, to directly pay compensation to or to reimburse expenses of any Professional Person, or 

to ensure that the Debtors have sufficient funds to pay such compensation or reimbursement. 

(f) Payment of Carve-Out.  Any payment or reimbursement made in respect 

of any Allowed Professional Fees shall permanently reduce the Carve-Out on a dollar-for-dollar 

basis, including any interim compensation payments made to a professional person. 
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(g) No Construed Consents/Obligations.  Nothing herein, including the 

inclusion of line items in the Approved Budget for Professional Persons, shall be construed as 

consent to the allowance of any particular professional fees or expenses of the Debtors, of the 

Committee, or of any other person or shall affect the right of the DIP Lender, the Prepetition 

ABL Agent, the Prepetition Term Agent and any other Prepetition Credit Parties to object to the 

allowance and payment of such fees and expenses.  Furthermore, nothing in this Interim Order or 

otherwise shall be construed: (i) to obligate the DIP Lender, the Prepetition ABL Agent, 

Prepetition Term Agent and other Prepetition Credit Parties to guarantee that the Debtors have 

sufficient funds to pay such compensation or reimbursement; or (ii) to increase the Carve-Out if 

allowed fees and/or disbursements are higher in fact than the amounts subject to the Carve-Out 

as set forth in this Interim Order. 

7. Termination Date.  The Debtors use of Cash Collateral and ability to borrower 

under and/or use proceeds of the DIP Facility pursuant to this Interim Order shall terminate, and 

this Court’s  authorization, and the consent of the DIP Lender, the Prepetition ABL Agent, the 

Prepetition Term Agent and other Prepetition Credit Parties, to use Cash Collateral shall 

automatically be deemed to be withdrawn, on the earliest to occur of the following (the earliest 

such date, herein defined as the “Termination Date”):  (i) the Debtors’ failure to satisfy any 

Milestone (defined below) set forth in paragraph [26]; (ii) the entry of an order of this Court 
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terminating the right of any Debtor to use Cash Collateral; (iii) the dismissal of any of the Cases 

or the conversion of any of the Cases to a case under Chapter 7 of the Bankruptcy Code; (iv) the 

appointment in any of the Cases of a trustee or an examiner with expanded powers; (v) the entry 

of any order of the Court that impairs in any way the security interests, liens, priority claims or 

rights granted to the DIP Lender, the Prepetition ABL Agent,  the Prepetition Term Agent and/or 

any of the other Prepetition Credit Parties under the terms of this Interim Order; (vi) this Interim 

Order shall cease, for any reason, to be in full force and effect, or the Debtors shall so assert in 

writing, or any liens, rights or claims created in favor of the DIP Lender, the Prepetition ABL 

Agent, the Prepetition Term Agent and/or any of the other Prepetition Credit Parties under this 

Interim Order shall cease to be enforceable and of the same effect and priority purported to be 

created hereby, or the Debtors shall so assert in writing; (vii) any of the Debtors challenge or 

object to the extent, validity, enforceability, priority, perfection and/or non-avoidability of the 

DIP Obligations, the ABL Obligations or the Term Obligations or the DIP Lender’s security 

interests in and liens upon the DIP Collateral or the Prepetition ABL Agent’s or the Prepetition 

Term Agent’s security interests in and liens upon the Collateral; (viii) an order of this Court shall 

be entered reversing, staying, vacating or otherwise modifying this Interim Order or any 

provision contained herein without the prior written consent of the DIP Lender, the Prepetition 

ABL Agent and the Prepetition Term Agent; (ix) the actual amount of [(A) “Total Receipts”; (B) 
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“Total Disbursements”; or (C) “Professional Fees (Carve-out)”] in any Measurement Period 

deviates beyond the Permitted Variances as set forth in Paragraph [3(c)] hereof from the amounts 

set forth in the Approved Budget for such Measurement Period, without, in each instance, the 

prior written consent of the DIP Lender, the Prepetition ABL Agent and the Prepetition Term 

Agent; (x) any Debtor fails to pay in full the DIP Obligations, the ABL Obligations and the Term 

Obligations in accordance with the terms set forth in this Interim Order, without the prior written 

consent of the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent, 

respectively; (xi) any material misrepresentation by any Debtor in the financial reporting or 

certifications to be provided by the Debtors to the DIP Lender, the Prepetition ABL Agent and/or 

the Prepetition Term Agent, respectively, under the DIP Documents, the Loan Documents and/or 

this Interim Order; (xii) any of the Debtors propose or support any plan of reorganization or sale 

of all or substantially all of any Debtor’s assets or entry of any order confirming any such 

confirmation plan or sale that is not conditioned on the Payment in Full of all ABL Obligations 

and the Term Obligations on the effective date of such plan or closing of such sale; (xiii) the 

Debtors fail to provide any additional adequate protection ordered by the Court and such failure 

shall continue unremedied for more than three (3) business days after written notice thereof; (xv) 

any Debtor files an plan of reorganization prior to Payment in Full of all DIP Obligations, ABL 

Obligations and the Term Obligations without the prior written consent of the DIP Lender, the 
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Prepetition ABL Agent and Prepetition Term Agent, respectively; (xvi) any Debtor’s failure to 

perform, in any respect, any of its obligations under this Interim Order; (xvii) the termination or 

resignation of either the Store Closing Consultant or the Financial Consultant (each as defined 

below) without the prior written consent of the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent; (xviii) any Debtor, including any subsidiary or affiliate thereof, 

promotes or otherwise markets discounting of Collateral offered for sale at any store location 

other than in the normal course of business without the DIP Lender’s prior written consent, the 

Prepetition ABL Agent’s prior written consent and Prepetition Term Agent’s prior written 

consent, if required pursuant to the Prepetition Intercreditor Agreement or (xix) any of the 

Debtors challenge or object to the right of the DIP Lender or any of the Prepetition Credit Parties 

to credit bid for any Collateral under section 363(k) of the Bankruptcy Code (each of the 

forgoing, a “Termination Event”).  The DIP Lender, the Prepetition ABL Agent and Prepetition 

Term Agent shall immediately deliver written notice of the occurrence of Termination Event on 

a Termination Date to (a) counsel to the Debtors, (b) the U.S. Trustee and, if any Committee is 

appointed, (c) to lead counsel for the Committee. 

8. Adequate Protection. 

(a) Replacement Liens.  Subject to the Carve-Out, the Prepetition 

Intercreditor Agreement and solely with respect to the Replacement Liens of the Prepetition 
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Term Agent, the DIP Liens, as adequate protection for and solely to the extent of the amount of 

diminution in value from and after the Petition Date, of its interests in the Collateral, including, 

without limitation, the aggregate amount of Cash Collateral used by any Debtor on a dollar for 

dollar basis, the imposition of the automatic stay and any other act or omission which causes 

diminution in the value of its interests in the Collateral (collectively, the “Diminution in Value”), 

the Prepetition ABL Agent and the Prepetition Term Agent, for the benefit of themselves and the 

other Prepetition Credit Parties are hereby granted, pursuant to sections 361 and 363 of the 

Bankruptcy Code, but subject to paragraph [18] below, valid, binding, enforceable and perfected 

replacement liens upon and security interests in all of each Debtor’s presently owned or hereafter 

acquired property and assets, whether such property and assets were acquired by such Debtor 

before or after the Petition Date, of the same kind and nature of the Collateral upon which the 

Prepetition ABL Agent and/or the Prepetition Term Agent held a perfected security interest as of 

the Filing Date, with the same extent, validity and priority as such prepetition security interests, 

whether real or personal, tangible or intangible, wherever located, and the proceeds and products 

thereof, including, without limitation, the proceeds from any disposition of any leasehold 

interests of the Debtors (but not the leaseholds themselves), and all property recovered as a result 

of transfers or obligations avoided or actions maintained or taken pursuant to Sections 542, 544, 

545, 547, 548, 549, 550, 551, 552 and 553 of the Bankruptcy Code (collectively, to the extent 
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acquired after the Petition Date, the “Postpetition Collateral” and, together with the Prepetition 

Collateral and the Cash Collateral, the “Collateral”) to the extent of any Diminution in Value (the 

“Replacement Liens”); provided that the Replacement Liens shall not attach to any property 

recovered as a result of transfers or obligations avoided or actions maintained or taken pursuant 

to Sections 542, 544, 545, 547, 548, 549, 550, 551, 552 and 553 of the Bankruptcy Code until the 

entry of a Final Order.   The Replacement Liens shall be junior and subordinate only to (A) the 

Carve-Out, (B) the Prepetition Liens on the Prepetition Collateral, (C) solely with respect to the 

Replacement Liens of the Prepetition Term Agent, the DIP Liens and (D) any Prior Senior Liens 

on such Prepetition Collateral and shall otherwise be senior to all other security interests in, liens 

on, or claims against any asset of a Debtor and all rights of payment of all other parties; provided

that notwithstanding anything to the contrary herein, in all respects, the Replacement Liens 

granted herein to the Prepetition Term Agent and the other Prepetition Term Credit Parties, 

respectively, and the respective priorities thereof of such liens on the ABL Priority Collateral and 

the TL Priority Collateral shall be subject to the terms of the Prepetition Intercreditor Agreement 

(including Section 2.1 thereof, mutatis mutandis).  Other than as set forth herein, the 

Replacement Liens shall not be made subject to or pari passu with any lien or with any lien or 

security interest previously or hereinafter granted in any of the Cases or any Successor Case.  

The Replacement Liens shall be valid, binding and enforceable against any trustee or other estate 
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representative appointed in any Case, upon the conversion of any of the Cases to a case under 

chapter 7 of the Bankruptcy Code (collectively, “Successor Cases”) and/or upon the dismissal of 

any Case or Successor Case.  For the avoidance of doubt, the Replacement Liens shall not 

include any leasehold interests of the Debtors but shall include the proceeds from any disposition 

of any leasehold interests of the Debtors.  For the avoidance of doubt, none of the Prepetition 

Credit Parties may enter into any leased premises of any Debtor to exercise any rights or 

privileges of the Debtors as lessee in connection with a Termination Date unless authorized (i) 

pursuant to a written agreement with the applicable landlord, (ii) by a pre-existing right held by 

the Prepetition Credit Parties pursuant to any of the Loan documents or applicable law, or (iii) by 

a Court Order on notice to the applicable landlord and the Debtors.   

(b)  Default Interest.  At all times during the Cases, interest on all outstanding 

ABL Obligations and Term Obligations shall bear interest at the applicable default rate of 

interest. 

(c) Section 507(b) Priority Claims.  Subject only to the Carve-Out and the 

DIP Superpriority Claims, as adequate protection for the Diminution in Value of its interest in 

the Collateral, the Prepetition ABL Agent and the Prepetition Term Agent, for the benefit of 

themselves and the other Prepetition ABL Credit Parties, are hereby granted as and to the extent 

provided by Sections 503 and 507(b) of the Bankruptcy Code, an allowed superpriority 
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administrative expense claim in the Cases and any successor bankruptcy case (the “Adequate 

Protection Superpriority Claims”) provided that the Prepetition Credit Parties shall not receive or 

retain any payments, property, or other amounts in respect of such Adequate Protection 

Superpriority Claim unless and until the DIP Obligations have indefeasibly been paid in full or 

as otherwise agreed by the DIP Lender in writing.  The Adequate Protection Superpriority 

Claims shall be subordinate to the Carve-Out and the DIP Superpriority Claims solely to the 

extent set forth in this Interim Order, but otherwise shall have priority over all administrative 

expense claims, including administrative expenses of the kinds specified in or ordered pursuant 

to Sections 503(b) and 507(b) of the Bankruptcy Code, and unsecured claims against each 

Debtor and each Estate now existing or hereafter arising, of any kind or nature whatsoever; 

provided, that in all respects the Adequate Protection Superpriority Claims granted herein to the 

Prepetition Term Agent and the other Prepetition Term Credit Parties, respectively, shall be 

subject to the terms of the Prepetition Intercreditor Agreement. 

(d) Mandatory Paydowns of ABL Obligations.  For so long as any ABL 

Obligations remain outstanding and are not fully satisfied and Paid in Full, but subject to the 

Carve Out provisions of paragraph [4] of this Interim Order, the Debtors shall make weekly 

mandatory payments to Prepetition ABL Agent, for the benefit of the Prepetition ABL Agent and 

the other Prepetition ABL Credit Parties, commencing on the first (1st) full week after the 
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Petition Date, and on the [Friday] of each week thereafter, in the amount set forth in the 

Approved Budget, [plus any additional funds in the Operating Accounts (as defined below) on 

such date in excess of the amount set forth on the line item [___] of the Approved Budget 

summary attached hereto as Exhibit 1 titled [“Operating Account Balance”] for such week], for 

permanent application against the ABL Obligations.  Prepetition ABL Agent is hereby 

authorized to apply Cash Collateral on the [Monday] of each week in such amount for permanent 

application against the ABL Obligations in such order and manner as Prepetition ABL Agent 

may determine in its discretion and in accordance with the terms of the Prepetition ABL Loan 

Documents; provided, the foregoing will be without prejudice to the rights of any party to 

challenge the ABL Obligations in accordance with and solely to the extent set forth in Section 

[18(b)]. 

(e) Additional Payments from Sale of Collateral.  Notwithstanding anything 

to the contrary set forth herein (other than the Carve Out provisions of paragraph [6] of this 

Interim Order) or in any other order entered in these Cases, if the Prepetition ABL Agent and 

other Prepetition ABL Credit Parties have not received the indefeasible Payment in Full of all 

ABL Obligations, then the Debtors shall pay to the Prepetition ABL Agent, for the benefit of the 

Prepetition ABL Agent and the other Prepetition ABL Credit Parties, all net sale proceeds 

generated from any sales, dispositions, or proceeds of casualty insurance of all ABL Priority 
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Collateral (or, if the Prepetition Term Credit Parties have received the indeafisible Payment In 

Full of all Term Obligations, all Collateral) from whatever source derived, including sales or 

dispositions of ABL Priority Collateral (or, if the Prepetition Term Credit Parties have received 

the indeafisible Payment In Full of all Term Obligations, all Collateral) with respect to all “store 

closing” sales and all other sales of ABL Priority Collateral (or, if the Prepetition Term Credit 

Parties have received the indeafisible Payment In Full of all Term Obligations, all Collateral) 

pursuant to section 363 of the Bankruptcy Code until all ABL Obligations have been Paid in 

Full, to the extent that such net proceeds are not otherwise applied pursuant to paragraph 8(d) of 

this Interim Order.  All of the Prepetition ABL Agent’s and other Prepetition ABL Credit 

Parties’ rights under the ABL Loan Documents or otherwise are expressly reserved and, by this 

Interim Order, preserved. 

(f) Payment and Review of Lender Fees and Expenses.  As further adequate 

protection, the Debtors shall pay all reasonable fees and expenses under the Prepetition ABL 

Loan Documents and Prepetition Term Loan Documents, including, without limitation, the non-

refundable payment to the Prepetition ABL Agent and the Prepetition Term Agent of the 

reasonable and documented attorney fees and expenses and any other professional fees and 

expenses whether incurred before or after the Petition Date and whether incurred in connection 

with the Loan Documents, the Collateral, or the Cases; provided, that Debtors shall pay all such 
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reasonable fees and expenses within five (5) business days of delivery of a summary statement or 

invoice for such fees and expenses (it being understood that such statements or invoices shall not 

be required to be maintained in any particular format, nor shall any such counsel or other 

professional be required to file any interim or final fee applications with the Court or otherwise 

seek Court’s approval of any such payments) to the Debtors, the U.S. Trustee and the Committee 

(if one is appointed), unless, within such five (5) business day period, the Debtors, the U.S. 

Trustee or the Committee (if one is appointed) serve a written objection upon the requesting 

party, in which case, the Debtors shall pay only such amounts that are not the subject of any 

objection and the withheld amount subsequently agreed by the objecting parties or ordered by the 

Court to be paid.  Any and all amounts paid by the Debtors pursuant to this paragraph [6(h)] are 

deemed permitted uses of Cash Collateral and not subject to the Approved Budget, the Approved 

Budget Compliance Report, or Permitted Variances. 

(g) Cash Management.  Until the Prepetition ABL Agent receives Payment in 

Full of all ABL Obligations: (i) the Prepetition ABL Agent shall have, and continue to have, 

exclusive dominion and control on all deposit accounts and other accounts of the Debtors, and all 

banks, depository entities, securities intermediaries and commodities intermediaries that are 

parties to any Control Agreements (as defined in the Prepetition ABL Loan Agreement) shall be 

authorized and directed to continue affording the Prepetition ABL Agent with exclusive 
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dominion and control over such accounts in accordance with the terms and conditions of the 

applicable Control Agreements, all of which agreements are hereby ratified and authorized in 

accordance with their respective terms; and (ii) prior to the Termination Date, the Prepetition 

ABL Agent shall hold, and not apply to repay the ABL Obligations except as otherwise set forth 

in this Interim Order, all Cash Collateral actually received by the Prepetition ABL Agent, and 

shall remit such Cash Collateral so received to the Debtors on a weekly basis in accordance with 

the Approved Budget and this Interim Order; provided that on and after the Termination Date, 

the Prepetition ABL Agent shall be authorized to apply any and all Cash Collateral on hand or 

thereafter received by the Prepetition ABL Agent against the ABL Obligations for permanent 

application against such debt in accordance with the terms of the Prepetition Intercreditor 

Agreement without further notice to the Debtors or any other party.  The term “Payment in Full” 

or “Paid in Full” means (A) with respect to the ABL Obligations, (I) all of the ABL Obligations 

have been paid in full in cash; and (II) in the case of any contingent or unliquidated ABL 

Obligations, including, without limitation, any obligations that Debtors are required to furnish 

cash collateral to the Prepetition ABL Agent in accordance with the Prepetition ABL Loan 

Documents, and any other liabilities arising from matters or circumstances known to the 

Prepetition ABL Agent and the other Prepetition ABL Credit Parties at the time which are 

reasonably expected to result in any actual loss, cost, damage or expense (including attorneys’ 
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fees and legal expenses) to the Prepetition ABL Agent, the provision to the Prepetition ABL 

Agent of cash collateral in an amount determined by the Prepetition ABL Agent to fully secure 

and collateralize such contingent or unliquidated obligations and liabilities; and (B) with respect 

to the Term Obligations, (I) all of the Term Obligations have been paid in full in cash; and (II) in 

the case of any contingent or unliquidated Term Obligations, including, without limitation, any 

obligations that Debtors are required to furnish cash collateral to the Prepetition Term Agent in 

accordance with the Prepetition Term Loan Documents, and any other liabilities arising from 

matters or circumstances known to the Prepetition Term Agent and the other Prepetition Term 

Credit Parties at the time which are reasonably expected to result in any actual loss, cost, damage 

or expense (including attorneys’ fees and legal expenses) to the Prepetition Term Agent, the 

provision to the Prepetition Term Agent of cash collateral in an amount determined by the 

Prepetition Term Agent to fully secure and collateralize such contingent or unliquidated 

obligations and liabilities. 

(h) Additional Adequate Protection.  Notwithstanding anything to the contrary 

set forth herein, the adequate protection granted by this Interim Order is without prejudice to the 

DIP Lender’s, the Prepetition ABL Agent’s and/or the Prepetition Term Agent’s rights to seek 

additional adequate protections from this Court.  The use of Cash Collateral pursuant to the terms 

and conditions of this Interim Order and in accordance with the Approved Budget shall not be 
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deemed to be a consent by the DIP Lender, the Prepetition ABL Agent or the Prepetition Term 

Agent to any other or further use of Cash Collateral or to the use of any Cash Collateral in any 

amount or for any purpose in excess of the amount set forth in the Approved Budget for each 

such type of disbursement.   

9. Insurance.  At all times the Debtors shall maintain casualty and loss 

insurance coverage for the Collateral on substantially the same basis as maintained prior to the 

Petition Date.  The Debtors shall provide the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent with proof of the foregoing within five (5) days of written demand and 

give the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent reasonable 

access to Debtors’ records in this regard.  

10. Proof of Claim.  The DIP Lender, the Prepetition ABL Agent,  the 

Prepetition Term Agent and any of the other Prepetition Credit Parties will not be required to file 

proofs of claim or requests for approval of administrative expenses in respect of the DIP 

Obligations, the ABL Obligations or the Term Obligations in any Case or Successor Case.  The 

acknowledgment by Debtors of the DIP Obligations, the ABL Obligations, the Term Obligations 

and the liens, rights, priorities and protections granted to or in favor of the DIP Lender, the 

Prepetition ABL Agent, the Prepetition Term Agent and other Prepetition Credit Parties in 

respect of the DIP Collateral and the Prepetition Collateral as set forth herein and in the DIP 
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Documents, the Prepetition ABL Loan Documents and the Prepetition Term Loan Documents 

shall be deemed a timely filed proof of claim on behalf of the DIP Lender, the Prepetition ABL 

Agent and/or the Prepetition Term Agent on behalf of themselves and the other Prepetition 

Credit Parties in each of the Cases. 

11. Relief from the Automatic Stay.  

(a) The automatic stay provisions of section 362 of the Bankruptcy Code are 

hereby modified to permit (i) the Debtors to implement and perform the terms of this Interim 

Order, and (ii) the Debtors to create, and the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent to perfect, the DIP Liens, the Replacement Liens and other Liens (as 

defined in the Prepetition ABL Loan Agreement) granted hereunder.  The DIP Lender, the 

Prepetition ABL Agent and the Prepetition Term Agent shall not be required to file UCC 

financing statements or other instruments with any other filing authority to perfect the Liens 

(including, without limitation, any actions to perfect by possession or control), including the 

Replacement Lien and the DIP Liens, granted by this Interim Order or to take any other actions 

to perfect such Liens, which shall be deemed automatically perfected by the docketing of this 

Interim Order by the Clerk of the Court, and deemed to be effective as of the Petition Date.  If, 

however, the DIP Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent shall 

elect for any reason to file, record or serve any such financing statements or other documents 
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with respect to such Liens, then the Debtors shall execute same upon request and the filing, 

recording or service thereof (as the case may be) shall be deemed to have been made at the time 

of the commencement of this Case on the Petition Date. The Prepetition ABL Agent shall serve 

in a non-fiduciary representative role as gratuitous bailee for perfection for the DIP Lender solely 

for purposes of perfecting the DIP Lender’s liens on all DIP Collateral that, without giving effect 

to the Bankruptcy Code and this Interim Order, is of a type such that perfection of a lien therein 

may be accomplished by possession or control by a secured party (including any deposit account 

control agreement).  

(b)  In addition, and without limiting the foregoing, upon the occurrence of a 

Termination Event, and after providing five (5) business days (the “Stay Relief Notice Period”) 

prior written notice (the “Enforcement Notice”) to (i) the Court, (ii) counsel for the Debtors, (iii) 

counsel for the Committee (if appointed), and (iv) the U.S. Trustee, the DIP Lender, the 

Prepetition ABL Agent and/or the Prepetition Term Agent shall be entitled to an expedited 

hearing before this Court to occur immediately following the expiration of the Stay Relief Notice 

Period in order to obtain further relief from the automatic stay provisions of section 362 of the 

Bankruptcy Code to take any action and exercise all rights and remedies against the Collateral 

provided under this Interim Order, the Loan Documents or applicable law that the DIP Lender, 

the Prepetition ABL Agent or the Prepetition Term Agent may deem appropriate in its sole 
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discretion and in accordance with the terms of the Prepetition Intercreditor Agreement, including 

without limitation to proceed against and realize upon the Collateral or any other assets or 

properties of Debtors’ Estates upon which the DIP Lender, the Prepetition ABL Agent and/or the 

Prepetition Term Agent have been or may hereafter be granted liens or security interests.  For the 

avoidance of doubt, if the DIP Lender, the Prepetition ABL Agent or the Prepetition Term Agent 

serves a Carve-Out Trigger Notice in accordance with this Interim Order, then the Stay Relief 

Notice Period shall run simultaneously from the date of any such notice. 

(c)  The automatic stay provisions of section 362 of the Bankruptcy Code and 

any other restriction imposed by an order of the Court or applicable law are hereby modified 

without further notice, application or order of the Court to the extent necessary to permit the DIP 

Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent to perform any act 

authorized or permitted under or by virtue of this Interim Order, the DIP Documents, the 

Prepetition ABL Loan Agreement, the other Prepetition ABL Loan Documents, the Prepetition 

Term Loan Agreement, or the other Prepetition Term Loan Documents, and the Prepetition 

Intercreditor Agreement, as applicable, including, without limitation, (i) to implement the post-

petition financing arrangements authorized by this Interim Order, (ii) to take any act to create, 

validate, evidence, attach or perfect any lien, security interest, right or claim in the DIP 

Collateral or Collateral, (iii) to assess, charge, collect, advance, deduct and receive payments 
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with respect to the DIP Obligations, the ABL Obligations or the Term Obligations, respectively, 

including, without limitation, all interests, fees, costs and expenses permitted under the DIP 

Documents, Prepetition ABL Loan Documents or Prepetition Term Loan Documents, as 

applicable, and apply such payments to the DIP Obligations, the ABL Obligations or Term 

Obligations, as applicable, and (iv) immediately following the expiration of the Stay Relief 

Notice Period, to take any additional action and exercise all additional rights and remedies 

provided to it by this Interim Order, the DIP Documents, the Prepetition ABL Loan Agreement, 

the other Prepetition ABL Loan Documents, the Prepetition Term Loan Agreement, the other 

Prepetition Term Loan Documents, or applicable law that the DIP Lender, the Prepetition ABL 

Agent and/or the Prepetition Term Agent may deem appropriate in its discretion to proceed 

against and realize upon the Collateral or any other assets or properties of Debtors’ Estates upon 

which the the DIP Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent have 

been or may hereafter be granted liens or security interests to obtain full and indefeasible 

payment in full. 

12. Collateral Rights.  Until all ABL Obligations shall have been indefeasibly Paid in 

Full, upon and after the declaration of the occurrence of a Termination Event, and subject to 

Prepetition ABL Agent obtaining relief from the automatic stay as provided for herein to enforce 

its rights and remedies against the Collateral, in connection with a liquidation of any of the 
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Collateral, Prepetition ABL Agent (or any of its employees, agents, consultants, contractors or 

other professionals) shall have the right, at the sole cost and expense of Debtors, to: (i) enter 

upon, occupy and use any real or personal property, fixtures, equipment, leasehold interests or 

warehouse arrangements owned or leased by Debtors and (ii) use any and all trademarks, trade 

names, copyrights, licenses, patents or any other similar assets of Debtors, which are owned by 

or subject to a lien of any third party and which are used by Debtors in their businesses; 

provided, that the Prepetition ABL Agent’s use of any of the foregoing property constituting 

Term Priority Collateral (including, without limitation, furniture, furnishings, equipment and all 

intellectual property) shall be subject to the provisions of the Prepetition Intercreditor 

Agreement.  Prepetition ABL Agent and other Prepetition ABL Credit Parties will be responsible 

for the payment of any applicable fees, rentals, royalties or other amounts due such lessor, 

licensor or owner of such property for the period of time that Prepetition ABL Agent actually 

uses the equipment or the intellectual property (but in no event for any accrued and unpaid fees, 

rentals or other amounts due for any period prior to the date that Prepetition ABL Agent actually 

occupies or uses such assets or properties or for any fees, rentals or other amounts that may 

become due following the end of Prepetition ABL Agent’s occupation or use).  For the 

avoidance of doubt, none of the Prepetition Credit Parties may enter into any leased premises of 

any Debtor to exercise any rights or privileges of the Debtors as lessee in connection with a 
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Termination Event unless authorized (i) pursuant to a written agreement with the applicable 

landlord, (ii) by a pre-existing right held by the Prepetition Credit Parties pursuant to any of the 

ABL Loan Documents, the Term Loan Documents or applicable law, or (iii) by a Court Order on 

notice to the applicable landlord and the Debtors. 

13. Reversal, Modification, Vacatur, or Stay.  Any reversal, modification, vacatur, or 

stay of any or all of the provisions of this Interim Order shall not affect the validity or 

enforceability of any DIP Lien, any Replacement Lien, the DIP Superpriority Claims, the 

Adequate Protection Superpriority Claims, or any claim, lien, security interest, or priority 

authorized or created hereby with respect to any DIP Liens, any Replacement Liens, the DIP 

Superpriority Claims, or the Adequate Protection Superpriority Claims, incurred prior to the 

effective date of such reversal, modification, vacatur, or stay.  Notwithstanding any reversal, 

modification, vacatur, or stay (other than in accordance with the Final Order), (a) this Interim 

Order shall govern, in all respects, any use of Cash Collateral, proceeds of the  DIP Facility or 

DIP Liens, Replacement Liens, DIP Superpriority Claims or Adequate Protection Superpriority 

Claims incurred by the Debtors prior to the effective date of such reversal, modification, vacatur, 

or stay, and (b) the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent shall 

be entitled to all the benefits and protections granted by this Interim Order with respect to any 

such use of Cash Collateral or proceeds of the DIP Facility or such DIP Liens, Replacement 
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Liens, DIP Superpriority Claims or Adequate Protection Superpriority Claims incurred by the 

Debtors. 

(b) No Waiver for Failure to Seek Relief.  The failure or delay of the DIP Lender, the 

Prepetition ABL Agent, the Prepetition Term Agent or any other of the Prepetition Credit Parties 

to seek relief or otherwise exercise any of its rights and remedies under this Interim Order, the 

DIP Documents, the Prepetition ABL Loan Agreement, the other Prepetition ABL Loan 

Documents, the Prepetition Term Loan Agreement, the other Prepetition Term Loan Documents 

or applicable law, as the case may be, shall not constitute a waiver of any rights hereunder, 

thereunder, or otherwise, by the DIP Lender, the Prepetition ABL Agent, the Prepetition Term 

Agent or any other of the Prepetition Credit Parties. 

(c) Section 507(b) Reservation.  Nothing herein shall impair or modify the 

application of section 507(b) of the Bankruptcy Code in the event the adequate protection 

provided to the Prepetition ABL Agent, the Prepetition Term Agent and other Prepetition Credit 

Parties, as applicable, hereunder is insufficient to compensate for any Diminution in Value 

during the Cases.  Nothing contained herein shall be deemed a finding by the Court, or an 

acknowledgment by the Prepetition ABL Agent and the Prepetition Term Agent, that the 

adequate protection granted herein does in fact adequately protect the Prepetition ABL Agent,  
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the Prepetition Term Agent or other Prepetition Credit Parties against any Diminution in Value 

of its interests in the Prepetition Collateral (including the Cash Collateral). 

(d) Marshalling.  Subject to entry of the Final Order, in no event shall the DIP 

Lender, the Prepetition ABL Agent, the Prepetition Term Agent or the other Prepetition Credit 

Parties be subject to the equitable doctrine of “marshalling” or any similar doctrine with respect 

to the Collateral or DIP Collateral.  Subject to the entry of a Final Order granting such relief, the 

DIP Lender, the Prepetition ABL Agent, the Prepetition Term Agent and the other Prepetition 

Credit Parties shall be entitled to all of the rights and benefits of section 552(b) of the 

Bankruptcy Code, and the “equities of the case” exception under section 552(b) of the 

Bankruptcy Code shall not apply to the DIP Lender, the Prepetition ABL Agent, the Prepetition 

Term Agent and the Prepetition Credit Parties with respect to proceeds, products, offspring or 

profits of any of the Collateral or DIP Collateral, as applicable. 

(e) Without limiting the rights of the DIP Lender, the Prepetition ABL Agent and the 

Prepetition Term Agent contained in this Interim Order, the DIP Lender, the Prepetition ABL 

Agent and the Prepetition Term Agent shall have the right, upon three (3) business days written 

notice to the Debtors, at any time during the Debtors’ normal business hours, to inspect, audit, 

examine, check, make copies of or extract from the non-privileged books, accounts, checks, 

orders, correspondence and other records of the Debtors, and to inspect, audit and monitor all or 
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any part of the Collateral, and the Debtors shall make all of same reasonably available to the DIP 

Lender, the Prepetition ABL Agent and the Prepetition Term Agent, and each of their 

representatives, for such purposes. 

(f) The Cash Collateral and the proceeds of the DIP Facility shall not, directly or 

indirectly, be used to pay administrative expenses of the Debtors and or the Estates except for 

those operating expenses (including the statutorily required fees payable to the Office of the 

United States Trustee pursuant to 28 U.S.C. §1930 and any interest due thereon) that are set forth 

in the Approved Budget (including any Permitted Variances) or with the prior written consent of 

the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent.  The Cash 

Collateral, the proceeds of the DIP Facility and the Carve-Out may not be used in connection 

with or to finance in any way: (a) any action, suit, arbitration, proceeding, application, motion or 

other litigation of any type (i) for the payment of any services rendered by the professionals 

retained by any Debtor or Committee, or other representative of any estate, in connection with 

the assertion of or joinder in any claim, counterclaim, action, proceeding, application, motion, 

objection, defense or other contested matter, the purpose of which is to seek, or the result of 

which would be to obtain, any order, judgment, determination, declaration or similar relief 

invalidating, setting aside, avoiding or subordinating, in whole or in part, any DIP Liens, 

Prepetition Liens, DIP Obligations or Prepetition Obligations, (ii) for monetary, injunctive or 
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other affirmative relief against the DIP Lender, the Prepetition ABL Agent, the Prepetition Term 

Agent, any other Prepetition Credit Parties, or any Prepetition Collateral or DIP Collateral, or 

(iii) preventing, hindering or otherwise delaying the exercise by the DIP Lender, the Prepetition 

ABL Agent, the Prepetition Term Agent or any other Prepetition Credit Parties of any rights 

under this Interim Order; (b) objecting to or challenging in any way the claims, liens, or interests 

held by or on behalf of the DIP Lender, the Prepetition ABL Agent, the Prepetition Term Agent 

or any other Prepetition Credit Parties; (c) asserting, commencing or prosecuting any claims or 

causes of action whatsoever, including, without limitation, any actions under chapter 5 of the 

Bankruptcy Code, against the DIP Lender, the Prepetition ABL Agent, the Prepetition Term 

Agent or any other Prepetition Credit Parties; or (d) prosecuting an objection to, contesting in 

any manner, or raising any defenses to, the validity, extent, amount, perfection, priority, or 

enforceability of any of the DIP Liens, the Prepetition Liens, the DIP Obligations, the Prepetition 

Obligations or any other rights or interest of the DIP Lender, the Prepetition ABL Agent, the 

Prepetition Term Agent or any other Prepetition Credit Parties; provided, that up to an aggregate 

amount of $25,000 of (x) the proceeds of the Prepetition Collateral (including Cash Collateral) or 

(y) the Carve-Out may be used by the Committee during the Challenge Period to investigate the 

claims and liens of the Prepetition ABL Agent and the Prepetition Term Agent (and other 

potential claims, counterclaims, causes of action or defenses against the Prepetition ABL Agent, 
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the Prepetition Term Agent and other Prepetition Credit Parties) but no amounts may be used to 

prosecute or seek standing to prosecute any such Challenge (as defined below).  

14 Binding Effect.  This Interim Order shall be binding upon and inure to the benefit 

of the DIP Lender, the Prepetition ABL Agent, the Prepetition Term Agent, the other 

Prepetition Credit Parties and the Debtors and their respective successors and assigns, including, 

without any limitation, any trustee, responsible officer, examiner, estate administrator or 

representative, or similar person appointed in a case for the Debtors under any chapter of the 

Bankruptcy Code.  No rights are entered under this Interim Order for the benefit of any creditor 

of the Debtors, any other party in interest in the Cases, or any other person or entities, or any 

direct, indirect or incidental beneficiaries thereof.  

15. Effect of Debtors’ Stipulations on Third Parties.   

(a) Subject to the terms of this Paragraph [18], each stipulation, admission, and 

agreement contained in this Interim Order including, without limitation, the Debtors’ 

Stipulations, shall be binding upon the Debtors, their Estates and any successor thereto 

(including, without limitation, any chapter 7 or chapter 11 trustee appointed or elected for any of 

the Debtors) under all circumstances and for all purposes, and the Debtors are deemed to have 

irrevocably waived and relinquished all Challenges as of the date of the Petition Date. 
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(b) Nothing in this Interim Order shall prejudice the rights of any Committee or any 

other party in interest, if granted standing by the Court, to seek, solely in accordance with the 

provisions of this Paragraph [18(b)], to assert claims against the Prepetition ABL Agent, the 

Prepetition Term Agent or any other Prepetition Credit Parties, on behalf of the Debtors or the 

Debtors’ creditors or to otherwise challenge the Debtors’ Stipulations, including, but not limited 

to those in relation to (i) the validity, extent, priority, or perfection of the security interests, and 

liens of the Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition Credit 

Parties (ii) the validity, allowance, priority, or amount of the Prepetition Obligations, or (iii) any 

liability of the Prepetition ABL Agent,  the Prepetition Term Agent or any other Prepetition 

Credit Parties with respect to anything arising from the Loan Documents, in each case whether 

under sections 502 or 506 of the Bankruptcy Code or otherwise.  Notwithstanding the 

immediately preceding sentence, any Committee or any other party in interest must first obtain 

standing from the Court prior to commencing a contested matter or adversary proceeding raising 

such claim, objection, or challenge, including, without limitation, any claim or cause of action 

against the Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition Credit 

Parties (each, a “Challenge”) no later than the earlier of the date that is (x)(i) with respect to the 

Committee, thirty (30) calendar days from the date of appointment of the Committee by the U.S. 

Trustee, (ii) with respect to all other parties in interest, thirty (30) calendar days from the Petition 
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Date, or (iii) with respect to a chapter 11 trustee appointed in these Cases, or any chapter 7 

trustee appointed in any Successor Case, prior to the expiration of the periods set forth in (i) and 

(ii), the date that is the later of fourteen (14) days after the appointment of such trustee or the 

latest date set forth in subsections (i-ii) (collectively, the “Challenge Period”).  The Challenge 

Period may only be extended with the written consent of the Prepetition ABL Agent and the 

Prepetition Term Agent prior to the expiration of the Challenge Period, and for the avoidance of 

doubt, any such extension shall only apply to the party to whom such extension is granted.  Only 

those parties in interest who commence a Challenge within the Challenge Period may prosecute 

such Challenge.  As to (I) any parties in interest, including any Committee, who fail to file a 

Challenge within the Challenge Period, or if any such Challenge is filed and overruled or 

otherwise finally resolved or adjudicated in favor of the Prepetition ABL Agent, the Prepetition 

Term Agent or any other Prepetition Credit Parties, as applicable, and (II) any and all matters 

that are not expressly the subject of a timely Challenge: (1) any and all such Challenges by any 

party (including, without limitation, any Committee, any chapter 11 trustee, any examiner or any 

other estate representative appointed in the Debtors’ Cases, or any chapter 7 trustee, any 

examiner or any other estate representative appointed in any Successor Case), shall be deemed to 

be forever waived and barred, (2) all of the findings, Debtors’ Stipulations, waivers, releases, 

affirmations, and other stipulations as to the priority, extent, and validity as to the claims, liens, 
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and interests of the Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition 

Credit Parties, as applicable, shall be of full force and effect and forever binding upon the 

Debtors’ bankruptcy estates and all creditors, interest holders, and other parties in interest in the 

Cases and any Successor Cases, and (3) any and all claims or causes of action against the 

Prepetition ABL Agent, the Prepetition Term Agent or any other Prepetition Credit Parties, as 

applicable, relating in any way to the Loan Documents, Prepetition Obligations, and Prepetition 

Liens, as applicable, shall be released by the Debtors’ estates, all creditors, interest holders, and 

other parties in interest in the Cases and any Successor Cases. 

(c) Nothing in this Interim Order vests or confers on any person (as defined in the 

Bankruptcy Code), including any Committee, standing or authority to pursue any cause of action 

belonging to the Debtors or their Estates, including, without limitation, any Challenge with 

respect to the Loan Documents or the Prepetition Obligations. 

17. Reporting.  Debtors shall provide the DIP Lender, the Prepetition ABL Agent and 

Prepetition Term Agent with all financial and other information required under the DIP 

Documents, the Prepetition ABL Loan Documents, the Prepetition Term Loan Documents and 

this Interim Order, and such other information as the DIP Lender, the Prepetition ABL Agent or 

Prepetition Term Agent may from time to time reasonably request including without limitation 
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all information relating to any offers received by Debtors or negotiations relating to a sale of the 

Collateral or DIP Collateral (or any portion thereof). 

18. Effectiveness.  The terms and conditions of this Interim Order shall be (i) 

effective and immediately enforceable upon its entry by the Clerk of the Court notwithstanding 

any potential application of Fed. R. Bankr. P. 6004(g), 7062, 9014 or otherwise; and (ii) not be 

stayed absent (a) an application by a party in interest for such stay in conformance with such 

Fed. R. Bankr. P. 8005, and (b) a hearing upon notice to the Notice Parties.  

19.  Section 506(c) Claims.  Subject to entry of the Final Order granting such relief, 

no costs or expenses of administration which have or may be incurred in the Cases shall be 

charged against the DIP Lender, the Prepetition Credit Parties, their respective claims or the 

Collateral or DIP Collateral pursuant to section 506(c) of the Bankruptcy Code without the prior 

written consent of the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent, 

and no such consent shall be implied from any other action, inaction or acquiescence by the DIP 

Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent. 

20. Releases.  Upon the earlier of (a) the entry of the Final Order, (b) the entry of an 

order extending the Cash Collateral Period, and (c) the entry of a Sale Order (as defined below), 

and in each instance, and subject to paragraph 18 above, in consideration of the Prepetition ABL 

Agent, the Prepetition Term Agent and other Prepetition Credit Parties’ permitting the Debtors to 
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use the Prepetition Collateral (including Cash Collateral) pursuant to the provisions of this 

Interim Order, each Debtor, on behalf of itself and past, present and future predecessors, its 

successors, heirs, subsidiaries and assigns (collectively, the “Releasors”), shall forever release, 

discharge and acquit the Prepetition ABL Agent, the Prepetition Term Agent and each of the 

other Prepetition Credit Parties, and their respective successors and assigns, and their present and 

former shareholders, members, general and limited partners, affiliates, subsidiaries, divisions, 

predecessors, directors, officers, attorneys, employees and other representatives in their 

respective capacities as such (collectively, the “Prepetition Releasees”), of and from any and all 

claims, demands, liabilities, responsibilities, disputes, remedies, causes of action, indebtedness 

and obligations, of every kind, nature and description, including, without limitation, any so-

called “lender liability” claims or defenses, that Releasors had, have or hereafter can or may have 

against Prepetition Releasees as of the date hereof, arising from or related to events that occurred 

on or prior to the date hereof in connection with the Debtors, the Prepetition ABL Loan 

Documents, the Prepetition Term Loan Documents, the ABL Obligations, or the Term 

Obligations.  

21. Survival.  Subject to paragraph [18], the provisions of this Interim Order and any 

actions taken pursuant hereto shall survive entry of any order which may be entered (a) 

confirming any plan of reorganization in any of the Cases, (b) converting any of the Cases to a 
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case under chapter 7 of the Bankruptcy Code, (c) dismissing any of the Cases or Successor 

Cases, (d) approving any sale of substantially all of the Debtors’ assets under section 363 of the 

Code, or (e) pursuant to which this Court abstains from hearing any of the Cases or Successor 

Cases.  The terms and provisions of this Interim Order, as well as the Adequate Protection 

Superpriority Claims, the DIP Superpriority Claims, the DIP Liens, the Replacement Liens and 

all other claims and Liens granted by this Interim Order, shall (a) continue in this or any other 

superseding case under the Bankruptcy Code, (b) be valid and binding on all parties in interest, 

including, without limitation, any Committee, chapter 11 trustee, examiner or chapter 7 trustee, 

and (c) continue, notwithstanding any dismissal of any Case or Successor Case (and any such 

order of dismissal shall so provide), and such claims and Liens shall maintain their priority as 

provided by this Interim Order until the DIP Obligations, the ABL Obligations and Term 

Obligations are satisfied in full.  

22. Discharge Waiver.  Subject to the entry of the Final Order, the Debtors expressly 

stipulate, and the Court finds and adjudicates that, neither the Adequate Protection Superpriority 

Claims, DIP Superpriority Claims, the DIP Liens or the Replacement Liens shall be discharged 

by the entry of an order confirming any plan of reorganization, notwithstanding section 1142(d) 

of the Bankruptcy Code, unless (i) the order is entered with the prior written consent of the DIP 

Lender, the Prepetition ABL Agent and Prepetition Term Agent, or (ii) the Adequate Protection 
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Superpriority Claims and the DIP Superpriority Claims have been Paid in Full on or before the 

effective date of such plan. 

23. Credit Bid.  Subject to section 363(k) of the Bankruptcy Code and the terms of the 

Prepetition Intercreditor Agreement, and notwithstanding anything herein to the contrary, each of 

the DIP Lender, the Prepetition ABL Agent and the Prepetition Term Agent shall be authorized 

to credit bid the full amount of the outstanding DIP Obligations, ABL Obligations and Term 

Obligations, respectively, including any accrued interest and expenses, in a sale of all or any 

portion of the Prepetition Collateral or DIP Collateral, as applicable. 

24. Rights Preserved.  Notwithstanding anything herein to the contrary, the entry of 

this Interim Order is without prejudice to, and does not constitute a waiver of, expressly or 

implicitly of any of the following (nor the right of the Debtors to object thereto): (a) the rights of 

the DIP Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent to seek any other 

relief in respect of the Debtors (including the right to seek additional adequate protection); (b) 

the rights of the DIP Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent right 

to seek the payment by the Debtors of post-petition interest pursuant to section 506(b) of the 

Bankruptcy Code; or (c) any rights of the DIP Lender, the Prepetition ABL Agent and/or the 

Prepetition Term Agent under the Bankruptcy Code or under non-bankruptcy law, including the 

right to (i) request modification of the automatic stay pursuant to section 362 of the Bankruptcy 
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Code, (ii) request dismissal of any of the Cases or Successor Cases, conversion of any of the 

Cases to cases under chapter 7 of the Bankruptcy Code, or appointment of a chapter 11 trustee or 

an examiner (with or without expanded powers), (iii) propose or object to a chapter 11 plan or 

plans of reorganization, subject to section 1121 of the Bankruptcy Code, (iv) consent in writing 

prior to the sale of all or any portion of the Collateral or DIP Collateral outside the ordinary 

course of the Debtors’ business (and no such consent shall be implied or construed by any action 

or inaction by the DIP Lender, the Prepetition ABL Agent and/or the Prepetition Term Agent) or 

(v) in connection with any sale of all or any portion of the Collateral or DIP Collateral outside 

the ordinary course of the Debtors’ business (including, without limitation, any sale (a) pursuant 

to section 363 of the Bankruptcy Code, (b) pursuant to a plan of reorganization or a plan of 

liquidation under section 1129 of the Bankruptcy Code, or (c) by a chapter 7 trustee for the 

Debtor under section 725 of the Bankruptcy Code), credit bid on a dollar-for-dollar basis up to 

the full amount of the outstanding the DIP Obligations, ABL Obligations or Term Obligations, 

respectively.  Other than as expressly set forth in this Interim Order, any other rights claims or 

privileges (whether legal, equitable or otherwise) of the DIP Lender, the Prepetition ABL Agent 

and the Prepetition Term Agent are preserved.  

25. Milestones. Each Debtor shall satisfy or cause to be satisfied, as applicable, each 

of the following conditions (each individually a “Milestone”, and collectively the “Milestones”) 
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unless otherwise consented to in writing by the DIP Lender, the Prepetition ABL Agent and 

Prepetition Term Agent: 

(a) On or prior to July 13, 2020, the Court shall have entered an interim 

order, in each case in form and substance satisfactory to the Prepetition ABL Agent and 

Prepetition Term Agent, approving (i) the Debtors’ store closing sales in accordance with 

Section 363 of the Bankruptcy Code on terms and conditions acceptable to Prepetition ABL 

Agent and the Prepetition Term Agent (the “Store Closing Sales”); and (ii) the assumption of 

Debtors’ prepetition store closing liquidation consulting agreement (the “Store Closing 

Liquidation Agreement”), entered into between Debtors and Great American Group, LLC and 

Tiger Capital Group, LLC (collectively, the “Store Closing Consultant”); 

(b) On or prior to August 7, 2020, the Court shall have entered (i) the Final 

Order, in form and substance acceptable to Prepetition ABL Agent and Prepetition Term Agent 

approving the Debtors’ use of Cash Collateral, (ii) a final order approving the Store Closings 

Sales, and (iii) a final order approving the assumption of the Store Closing Liquidation 

Agreement, in each case on terms and conditions satisfactory to the Prepetition ABL Agent and 

Prepetition Term Agent; 

(c) On or prior to July 10, 2020, the Debtors shall file a motion, in form and 

substance satisfactory to the Prepetition ABL Agent and Prepetition Term Agent, seeking 
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approval of bid procedures and authorization to conduct an auction for the sale of the Debtors’ 

assets in conformity with the Asset Purchase Agreement, dated July [8], 2020, with CF SLTD 

Holdings LLC as Stalking Horse Purchaser (the “Stalking Horse Agreement”). 

26. Sale/Marketing Process Access.  The Debtors hereby (i) authorize the DIP 

Lender, the Prepetition ABL Agent and Prepetition Term Agent to communicate directly with 

the SOLIC Capital (the “Financial Consultant”) regarding all non-privileged matters relating to 

the services to be rendered by the Financial Consultant to the Debtors, including, without 

limitation, to discuss all non-privileged financial reports, business information, findings and 

recommendations of the Financial Consultant; and (ii) shall authorize and direct the Financial 

Consultant to (A) communicate directly with DIP Lender, Prepetition ABL Agent and 

Prepetition Term Agent regarding all non-privileged matters relating to the services to be 

rendered by the Financial Consultant to the Debtors, including, without limitation, to discuss all 

non-privileged financial reports, business information, and all findings, and recommendations of 

the Financial Consultant, and (B) to provide DIP Lender, Prepetition ABL Agent and Prepetition 

Term Agent with copies (with a copy to Debtors) of all non-privileged reports and other 

information prepared or reviewed by the Financial Consultant. 

27. Payment Protocol.  Other than the payment of professional expenses and fees 

pursuant to this Interim Order, any other payments made pursuant to this Interim Order for the 
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benefit of the Prepetition Credit Parties shall be paid in accordance with the Prepetition 

Intercreditor Agreement. 

28.  Inventory.  Debtors shall not, without the consent of the DIP Lender, Prepetition 

ABL Agent and Prepetition Term Agent, (a) enter into any agreement to return any inventory to 

any of their creditors for application against any prepetition indebtedness under any applicable 

provision of section 546 of the Bankruptcy Code, or (b) consent to any creditor taking any setoff 

against any of its prepetition indebtedness based upon any such return pursuant to section 

553(b)(1) of the Bankruptcy Code or otherwise, in an aggregate amount not to exceed $50,000. 

29. Disposition of Collateral.  Debtors shall not sell, transfer, lease, encumber or 

otherwise dispose of any portion of the Collateral outside the ordinary course of business, other 

than pursuant to the terms of the DIP Term Sheet, Prepetition ABL Loan Agreement, the 

Prepetition Term Loan Agreement and the Approved Budget, without the prior written consent 

of the DIP Lender, the Prepetition ABL Agent and Prepetition Term Agent (and no such consent 

shall be implied, from any other action, inaction or acquiescence by the DIP Lender, the 

Prepetition ABL Agent, Prepetition Term Agent or any of the Prepetition Credit Parties) and, in 

each case, an order of this Court.  

30. Prepetition Credit Parties Consent. Each of the Prepetition Credit Parties 

(including on behalf of each of its respective successors and assigns) consents to (a) the use of 
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Cash Collateral, subject to the terms of this Interim Order and the Final Order, as applicable, (b) 

the DIP Facility, including the DIP Liens and the DIP Superpriority Claims, as described in the 

DIP Term Sheet and in the Interim Order and the Final Order, as applicable, (c) the 363 Sale 

Process (as defined in the DIP Term Sheet), including the designation of the DIP Lender or one 

or more of its designees as the Stalking Horse Purchaser (as defined in the DIP Term Sheet) and 

the Bid Procedures (as defined in the DIP Term Sheet), including the Break-Up Protection (as 

defined in the DIP Term Sheet) and (d) the Approved Budget. 

31. No Lender Liability.  In determining to make any loan (whether under the DIP 

Documents or otherwise) or taking any other act permitted under this Interim Order and the DIP 

Documents or by other Bankrutpcy Court order, the DIP Lender shall not (i) be deemed to be in 

control of the operations of the Debtors or to be acting as a “responsible person” or “owner or 

operator” with respect to the operation or management of the Debtors (as such terms, or any 

similar terms, are used in the United States Comprehensive Environmental Response, 

Compensation and Liability Act, as amended, or any similar federal, state or local statute or 

regulation) or (ii) owe any fiduciary duty to the Debtors, their respective creditors, shareholders, 

or estates. 

32. Release of DIP Lender.  Upon entry of this Interim Order, the Debtors, on their 

own behalf and their estates, forever and irrevocably: (i) release, discharge, and acquit each of 
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the DIP Lender and its former or current officers, employees, directors, agents, representatives, 

owners, members, partners, financial advisors, legal advisors, shareholders, managers, 

consultants, accountants, attorneys, affiliates, and predecessors-in-interest, solely in their 

respective capacities as such, of and from any and all claims, demands, liabilities, 

responsibilities, disputes, remedies, causes of action, indebtedness and obligations, of every type, 

including, without limitation, any so-called “lender liability” or equitable subordination claims or 

defenses, arising on or before the date of this Interim Order (including with respect to or relating 

to the negotiation and entry into the DIP Documents); and (ii) waive, discharge and release any 

and all defenses (including, without limitation, offsets and counterclaims of any nature or kind) 

as to the validity, perfection, priority, enforceability, and avoidability of the DIP Liens and the 

DIP Obligations. 

33. Insurance Proceeds and Policies.  Upon entry of this Interim Order and to the 

fullest extent provided by applicable law, the DIP Lender, shall be, and shall be deemed to be, 

without any further action or notice, named as additional insured and loss payee on each 

insurance policy maintained by the Debtors that in any way relates to the DIP Collateral; 

provided that such intrests of the DIP Lender shall be subordinate to the interests of the 

Prepetition ABL Agent in such insurance policy until the ABL Obligations have been Paid In 

Full. 
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34. Interim Order Controls. To the extent of any conflict or inconsistency between or 

among (a) the express terms or provisions of any of the DIP Documents, the Motion, or any 

other agreements or orders of the Bankruptcy Court, on the one hand, and (b) the terms and 

provisions of this Interim Order, on the other hand, the terms and provisions of this Interim 

Order shall govern and control. 

35. Retention of Jurisdiction.  The Court retains jurisdiction and power with respect 

to all matters arising from or related to the implementation or interpretation of this Interim Order, 

the DIP Documents, the Prepetition ABL Loan Agreement, the other Prepetition ABL Loan 

Documents, the Prepetition Term Loan Agreement and the other Prepetition Term Loan 

Documents. 

36. Final Hearing.  A hearing on the Debtors’ request for a Final Order approving the 

Motion is scheduled for [________], 2020, at [________] (Eastern time) before this Court.  

Within three (3) business days after entry of this Interim Order, the Debtors shall serve, or cause 

to be served, by first class mail or other appropriate method of service, a copy of the Motion (to 

the extent the Motion was not previously served on a party) and this Interim Order on (a) the 

Notice Parties and (b) counsel to any Committee.  Any responses or objections to the Motion 

shall be made in writing, conform to the applicable Bankruptcy Rules and Local Rules, be filed 

with the Bankruptcy Court, set forth the name of the objecting party, the basis for the objection, 
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and the specific grounds therefor, and be served so as to be actually received no later than 

[________], 2020, at 4:00 p.m. (E.T.) by the following parties:  (i) the Debtors, 6100 4th Ave S, 

Suite 500 | Seattle, WA 98108 (Attn: Jason Goldberger, CEO); (ii) proposed counsel to the 

Debtors, Cole Schotz P.C., 25 Main Street, Hackensack, NJ 07601, Attn: Michael D. Sirota, Esq. 

and David M. Bass, Esq. and; (iii)  the Office of The United States Trustee, One Newark Center, 

1085 Raymond Boulevard, Suite 2100, Newark, NJ 07102, Attn: Jeffrey M. Sponder, Esq. and 

Lauren Bielske, Esq.; (iv) counsel to any statutory committee appointed in these chapter 11 

cases; (v) counsel for the Prepetition ABL Agent:  Riemer & Braunstein LLP, Times Square 

Tower, Seven Times Square, Suite 2506, New York, NY 10036, Attn: Donald E. Rothman, Esq. 

and Anthony B. Stumbo, Esq.; and (vi) counsel for the Prepetition Term Agent and the DIP 

Lender:  Proskauer Rose LLP, One International Place, Boston, MA 02110, Attn: Charles A. 

Dale III. 
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EXHIBIT 1 

APPROVED BUDGET
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Summary of Key Assumptions
Going-Concern Sale

1. Going Concern stores ramp post-petition date: WE 7/11 – 7/18 @ 85% of LY; WE 7/25-8/1 @90% of LY; remaining period @ 95% of LY 
2. Assumes continued vendor support for Drop Ship Program ("DSP") without disruption
3. Assumed Going Concern Sale Date of 8/22
4. Assumed 9 week duration of orderly liquidation for 51 closing/liquidating stores
5. Forecast FF&E sales proceeds from 51 closing/liquidating stores ~ $550K in WE 9/12
6. Include full month of August rent expense for 70 going concern stores
7. Operating expenses forecast based on projected store retail sales and e-Commerce sales
8. DIP Borrowing of $3M assumed in WK 2 (WE 7/18)
9. Net Going Concern Sale proceeds in WK 7 (WE 8/22), net of transaction/wind-down reserves (to be escrowed from sale proceeds) and KEIP payments plus

reimbursement of accrued payroll for retained employees
10. Reflects adequate protection payments for ABL after application of minimum cash balance of $3M through WE 8/22, $2.5M in WE 8/29 & WE 9/5, and $2.0M WE 9/12 

1 of 2
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SLT Weekly Cash Flow Budget
Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Forecast Post-

Week # 1 2 3 4 5 6 7 8 9 10 11 Petition
$'s in 000s Week Ending Jul-11 Jul-18 Jul-25 Aug-01 Aug-08 Aug-15 Aug-22 Aug-29 Sep-05 Sep-12 Sep-19 7/11 - 9/19

Cash Balance (BOW) -$          1,352$    3,032$    3,865$    3,642$    3,078$    3,069$    15,760$  5,412$    3,544$    2,584$    -              
OPERATING:

Cash Receipts:
Store Merchandise (Retail) 2,718      3,077      3,983      4,303      4,699      4,547      2,948      481         183         -            -            26,940
eCommerce (Direct) 1,989      1,990      1,879      1,767      1,678      1,594      1,136      -            -            -            -            12,033
Cooking School (Culinary) -            -            -            -            -            -            -            -            -            -            -            0
Other (112)        27           (172)        129         104         357         1,003      1,364      675         644         -            4,019

Gross Sales Collection 4,594      5,094      5,690      6,198      6,482      6,499      5,087      1,845      858         644         -            42,991
Culinary Cancellations Risk (200)        (200)        (200)        (200)        (97)          -            -            -            -            -            -            (897)
Total Cash Receipts 4,394      4,894      5,490      5,998      6,385      6,499      5,087      1,845      858         644         -            42,094
Cash Disbursements:

Payroll (incl. Taxes) (749)        (1,281)     (981)        (1,260)     (838)        (1,163)     (802)        (1,088)     (268)        (370)        -            (8,800)
Rent -            -            -            (3,269)     (3,992)     -            -            -            -            -            -            (7,261)
Utilities (264)        (30)          (105)        (48)          (87)          (31)          (76)          (6)            (3)            -            -            (649)
Merchandise (689)        (301)        (400)        (381)        (359)        (340)        (259)        (68)          -            -            -            (2,796)
Freight -            (374)        (274)        (268)        (269)        (349)        (282)        (268)        (257)        (153)        -            (2,494)
Operating Expenses (25)          (262)        (925)        (327)        (590)        (928)        (543)        (355)        (110)        (629)        -            (4,695)
Medical Claims (25)          (5)            (5)            (5)            (1)            (1)            (1)            (1)            (1)            (1)            -            (46)
Merchant Service Fees (67)          (74)          (83)          (90)          (94)          (94)          (74)          -            -            -            -            (575)
Sales Tax & Property Tax -            (963)        (306)        -            -            (1,016)     (395)        -            (1,110)     (12)          -            (3,802)
O/S checks, rollover (790)        -            -            -            -            -            -            -            -            -            -            (790)

 Op Disbursements (2,609) (3,290) (3,079) (5,649) (6,230) (3,922) (2,431) (1,786) (1,749) (1,165) 0 (31,909)
Net Operating Cash Flows 1,785 1,604 2,411 349 155 2,577 2,656 59 (891) (521) 0 10,185

NON-OPERATING:
Cash Receipts:

DIP Borrowings -            3,000      -            -            -            -            -            -            -            -            -            3,000
Net Sale Proceeds1 -            -            -            -            -            -            16,963    -            -            -            -            16,963 

Cash Disbursements:
Debtor - Strategic Transaction Support -            -            -            (100)        -            -            -            -            -            -            -            (100)
Debtor - Restx. Support - F.A. & Other (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (87)          (960)
Debtor Legal (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (68)          (750)
Sr. Creditors Legal Counsel(s) (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (64)          (700)
Sr. Creditors F.A.(s) (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (41)          (450)
U.S. Trustee/Claims Agent/UCC Prof. (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (95)          (1,050)

 Restructuring Fees (355)        (355)        (355)        (455)        (355)        (355)        (355)        (355)        (355)        (355)        (355)        (4,010)
 Liquidator Fees & Expenses (78)          (84)          (93)          (97)          (99)          (98)          (77)          (51)          (47)          (83)          -            (806)
 Capex -            (50)          (156)        (20)          (10)          (10)          -            -            -            -            -            (246)
 ABL LOC Interest, Fees & Expenses -            -            -            -            (254)        -            -            -            (227)        -            -            (481)
 Paydown of ABL from Excess Cash 0 (2,435) (973) 0 0 (2,123) (6,497) (10,000) (348) 0 (2,228) (24,604)
Non-Op Disbursements (433) (2,924) (1,578) (573) (718) (2,586) (6,929) (10,406) (978) (438) (2,583) (30,147)
Net Non-Operating Cash Flows (433) 76 (1,578) (573) (718) (2,586) 10,034 (10,406) (978) (438) (2,583) (10,184)

Total Net Cash Flows 1,352 1,680 833 (223) (563) (9) 12,691 (10,348) (1,869) (960) (2,583) 0
Cash Balance (EOW) 1,352$    3,032$    3,865$    3,642$    3,078$    3,069$    15,760$  5,412$    3,544$    2,584$    0$           0$             

Post-Petition →
ABL Balance (Beginning) 46,535 46,535 44,100 43,127 43,127 43,127 41,004 34,507 24,507 24,159 24,159 46,535
Paydown of ABL from Excess Cash 0 (2,435) (973) 0 0 (2,123) (6,497) (10,000) (348) 0 (2,228) (24,604)
ABL Balance (Ending) 46,535 44,100 43,127 43,127 43,127 41,004 34,507 24,507 24,159 24,159 21,931 21,931
Borrowing Base 44,890 45,355 43,769 41,754 39,629 37,036 34,246 22,091 21,022 20,670 20,500 20,500

2 of 2
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EXHIBIT 2 

DIP TERM SHEET 
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Execution Version 

SUR LA TABLE, INC. 

Senior Secured Superpriority  
Debtor-in-Possession Credit Facility Term Sheet 

Dated as of July [●], 2020 

This Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet (including all 
schedules, annexes and exhibits hereto, this “Term Sheet”) describes the principal terms and conditions of 
a proposed senior secured superpriority debtor-in-possession term loan facility (the “DIP Credit Facility”)
to be provided by the DIP Lender (as defined below) to Sur La Table, Inc., a Washington corporation (the 
“Borrower”) in connection with cases (collectively, the “Chapter 11 Cases”) filed by Borrower and the 
Guarantor (as defined below) (collectively, the “Debtors”) in the United States Bankruptcy Court for the 
District of New Jersey (the “Bankruptcy Court”) pursuant to chapter 11 of title 11 of the United States 
Code (as amended, the “Bankruptcy Code”) on July [●], 2020 (the “Petition Date”).  The DIP Facility is 
being provided by the DIP Lender in reliance upon the promulgation and consummation of the 363 Sale 
Process (as defined below). 

This Term Sheet is being provided on a confidential basis and it, along with its contents and 
existence, may not be distributed, disclosed or discussed with any other party and may be filed with the 
Bankruptcy Court in connection with Chapter 11 Cases.  This Term Sheet is not an offer for the purchase, 
sale or subscription or invitation of any offer to buy, sell or to subscribe for any securities.  The terms and 
conditions set forth in this Term Sheet do not constitute or create an agreement, obligation or commitment 
of any kind by or on behalf of any party, unless and until executed by each of the undersigned parties hereto.   

BORROWER: Sur La Table, Inc., a Washington corporation, in its capacity as a 
debtor and debtor-in-possession under the Bankruptcy Code. 

GUARANTOR: SLT Holdco, Inc. (the “Guarantor”, and together with Borrower, 
collectively, the “Debtors”, and each individually, a “Debtor”).  
The guaranty provisions set forth in Exhibit A attached hereto are 
hereby incorporated herein by reference. 

DIP LENDER: CF SLTD Holdings LLC, a Delaware limited liability company, 
solely in its capacity as the lender as set forth in this Term Sheet (the 
“DIP Lender”). 

PREPETITION FACILITIES: 
Prepetition ABL Facility:

(a) Loan and Security Agreement dated as of July 28, 2011 (as 
amended, restated, supplemented or otherwise modified 
prior to the Petition Date, the “Prepetition ABL 
Agreement”, and the obligations thereunder, the 
“Prepetition ABL Obligations), by and among the 
Debtors, Wells Fargo Bank, National Association as the 
arranger, collateral agent, and administrative agent for the 
lenders party thereto (in such capacities, the “Prepetition 
ABL Agent”), and the lenders party thereto from time to 
time (the “Prepetition ABL Lenders”, together with the 
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Prepetition ABL Agent, collectively, the “Prepetition ABL 
Credit Parties”); and 

Prepetition Term Facility: 

(a) Term Loan and Security Agreement dated as of July 28, 
2011 (as amended, restated, supplemented or otherwise 
modified prior to the Petition Date, the “Prepetition Term 
Agreement”, and the obligations thereunder, the 
“Prepetition Term Obligations), by and among the 
Debtors, CF SLTD Holdings LLC as the collateral agent, 
and administrative agent for the lenders party thereto (in 
such capacities, the “Prepetition Term Agent”), and the 
lenders party thereto from time to time (the “Prepetition 
Term Lenders”, together with the Prepetition ABL Agent, 
collectively, the “Prepetition Term Credit Parties” and 
together with the Prepetition ABL Credit Parties, the 
“Prepetition Secured Parties”). 

The Prepetition ABL Agent and Prepetition Term Agent are parties 
to that certain Intercreditor Agreement dated as of July 28, 2011, as 
acknowledged by the Debtors (as amended, supplemented or 
otherwise modified from time to time, 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, and 
the Prepetition Intercreditor Agreement (y) confirms the relative 
senior priorities of the security interests of Prepetition ABL Agent 
and the Prepetition Term Agent in the assets and properties of 
Debtors, with (i) the Prepetition ABL Agent having a first priority 
security interest in the ABL Priority Collateral (as defined in the 
Prepetition Intercreditor Agreement, and such security interest, the 
“Prepetition ABL First Priority ABL Lien”) and a second priority 
security interest in the TL Priority Collateral (as defined in the 
Prepetition Intercreditor Agreement) and (ii) the Prepetition Term 
Agent having a first priority security interest in the TL Priority 
Collateral and a second priority security interest in the ABL Priority 
Collateral (the “Prepetition Term Second Priority ABL Lien”) 
and (z) provides certain other rights and obligations between 
Prepetition ABL Agent and other Prepetition ABL Credit Parties, on 
the one hand, and the Prepetition Term Agent and the other 
Prepetition Term Credit Parties, on the other hand, relating to the 
Prepetition Collateral, all of the foregoing being pursuant to and set 
forth in more detail in the Prepetition Intercreditor Agreement. 

DIP COMMITMENT & 
SINGLE DRAW FUNDING: 

The DIP Lender agrees to make senior secured superpriority debtor-
in-possession loans to Borrower Interim Closing Date (defined 
below) with commitments consisting of a single draw $3,000,000 
term loan (the “DIP Loan”) to be drawn in cash on the Interim 
Closing Date pursuant to a Notice of Borrowing in the form attached 
hereto as Exhibit B, subject to the provisions of this Term Sheet, the 
Approved Budget (as defined in the Interim Order) and the terms of 
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the Interim Order approving the DIP Credit Facility (on an interim 
basis). 

CLOSING DATE: “Interim Closing Date” means the date on which the “Conditions 
Precedent to the Interim DIP Loan” (including, without limitation, 
entry of the Interim Order) are satisfied or waived in accordance 
with this Term Sheet. 

DIP LOAN 
DOCUMENTATION; DIP 
TERM SHEET CONTROLS:

At the option of the DIP Lender in its reasonable discretion, Debtors 
shall execute definitive financing documentation with respect to the 
DIP Loan, including, without limitation, guarantees and security 
documents, in each case, satisfactory in form and substance to each 
of the DIP Lender and Debtors (the “DIP Documents”).  The 
provisions of the DIP Documents shall, upon execution, supersede 
the provisions of this Term Sheet; provided that if the DIP Lender 
determines not to require the Debtors to execute additional DIP 
Documents, the provisions of this Term Sheet, the Interim Order and 
the Final Order shall govern the DIP Facility.  The provisions of the 
DIP Documents shall be consistent with this Term Sheet, the Interim 
Order and, once entered, a final order with respect to the Chapter 11 
Cases and the DIP Facility (in form and substance satisfactory to the 
DIP Lender granting final approval of the DIP Facility, the “Final 
Order”, and together with the Interim Order, the “DIP Orders”). 

USE OF PROCEEDS: The DIP Loan will be used solely in accordance with the Approved 
Budget for (a) working capital and general corporate purposes of the 
Debtors, and (b) bankruptcy-related costs and expenses. 

SECOND PRIORITY 
SECURITY INTEREST ON 
ABL PRIORITY 
COLLATERAL:

All DIP Loan and other liabilities and obligations owed to the DIP 
Lender under or in connection with this Term Sheet, the DIP 
Documents, the Interim Order and/or Final Order (collectively, the 
“DIP Obligations”) shall be: 

(i) pursuant to section 364(c)(1) of the Bankruptcy Code, entitled 
to superpriority administrative expense claim status in the 
Chapter 11 Cases of the Debtors with priority over any and all 
administrative expenses, whether heretofore or hereafter 
incurred, of the kind specified in sections 503(b) or 507(a) of 
the Bankruptcy Code; 

(ii) pursuant to sections 364(c)(2), secured by a perfected second-
priority security interest and lien on the DIP Collateral (as 
defined below)(the “DIP Liens”), which such security interest 
and lien shall be subordinated only to the Prepetition ABL 
First Priority ABL Lien and senior to the Prepetition Term 
Second Priority ABL Lien, in each case, (A) to the extent that 
such ABL Priority Collateral is subject to valid, perfected and 
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non-avoidable liens as of the Petition Date and (B) subject to 
the Carve-Out; and 

(iii) pursuant to section 364(c)(3), secured by a perfected junior 
lien on DIP Collateral (as defined below), to the extent such 
DIP Collateral is subject to a Permitted Lien.

The DIP Liens shall not be pari passu with, or subordinated to, any 
other liens or security interests (whether currently existing or 
hereafter created). 

ADEQUATE PROTECTION: As adequate protection for any diminution of the Prepetition ABL 
Credit Parties’ and the Prepetition Term Credit Parties’ interest in 
the “collateral” (as defined in the Prepetition Credit Agreement) 
resulting from the subordination of their existing liens to the DIP 
Liens and/or the Debtors’ use of cash collateral pursuant to the DIP 
Orders, the Prepetition Term Agent and the Prepetition ABL Agent 
shall receive, for the benefit of the Prepetition Term Credit Parties 
and the Prepetition ABL Credit Parties, respectively, the adequate 
protection granted to the Prepetition Term Credit Parties and the 
Prepetition ABL Credit Parties (A) pursuant to the DIP Orders and 
(B) as otherwise required by the Bankruptcy Court pursuant to 
sections 361, 507, 363(e) and 364(d)(1) of the Bankruptcy Code or 
otherwise. 

DIP COLLATERAL: “DIP Collateral” means, collectively, the ABL Priority Collateral 
as defined in the Intercreditor Agreement (and as set forth set in 
Exhibit E attached hereto for illustrative purposes). 

The Debtors shall take all action that may be reasonably necessary 
or desirable, or that the DIP Lender may reasonably request, to at all 
times maintain the validity, perfection, enforceability and priority of 
the security interest and liens of the DIP Lender in the DIP 
Collateral, or to enable the DIP Lender to protect, exercise or 
enforce its rights hereunder, under the DIP Orders and in the DIP 
Collateral.   

INTEREST RATE: The Debtors shall pay interest at a per annum rate of Adjusted 
LIBOR plus 8.00% (including, for the avoidance of doubt, with 
respect to the capitalized Closing Fee), to be paid in kind with such 
interest added to the principal amount of the DIP Loan, compounded 
monthly in arrears on the last day of each month.  Interest shall begin 
to accrue on the DIP Loan on the Interim Closing Date. 

“Adjusted LIBOR” means the one-month offered rate for deposits 
in U.S. dollars in the London interbank market which appears on 
Reuters Screen LIBOR01 Page, as of 11:00 a.m. (London time) on 
the day which is two (2) business days prior to the first day of such 
interest period; provided that “Adjusted LIBOR” will be no less than 
1%. 
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DEFAULT RATE: At all times following the occurrence and during the continuance of 
an Event of Default, principal, interest and other amounts due on the 
DIP Loan shall bear interest at a rate equal to 2.00% per annum in 
excess of the interest rate set forth under “Interest Rate” above and 
shall be paid in kind with such interest added to the principal amount 
of the DIP Loan, compounded monthly in arrears on the last day of 
each month (the “Default Rate”). 

363 SALE PROCESS: It is anticipated that the Debtors will commence a public sale process 
(an “Auction”) with respect to their assets pursuant to Section 363 
of the Bankruptcy Code (the “Sale”). In connection with the Sale, 
the DIP Lender or one or more of its designees will serve as the 
stalking horse purchaser (the “Stalking Horse Purchaser”), under 
an asset purchase agreement (the “Stalking Horse Agreement”) in 
form and substance satisfactory to the DIP Lender and containing 
the terms and requirements set forth in the Summary of Proposed 
Terms for Proposed 363 Sale attached hereto as Exhibit C (the “363 
Sale Term Sheet”), including, (i) the Purchase Price, (ii) the Bid 
Procedures and a satisfactory Bid Procedures Order, (iii) a 
satisfactory Sale Order, (iv) the sale milestones set forth on Exhibit 
B to the 363 Sale Term Sheet (the “Sale Milestones”) and (iv) the 
Break-Up Fee and Expense Reimbursement (in each case, as defined 
in the 363 Sale Term Sheet). 

The process set forth above and in the 363 Sale Term Sheet, 
designation of the Stalking Horse Purchaser and use of the Stalking 
Horse Agreement shall collectively be referred to as the “363 Sale 
Process”.  

MATURITY DATE: The DIP Loan (together with all other DIP Obligations) shall mature 
and be due and payable on the earliest to occur of the following 
(such date, the “Maturity Date”): 

(i) the date which is twenty-five (25) days following the entry of 
the Interim Order if the Bankruptcy Court has not entered the 
Final Order on or prior to such date; 

(ii) upon (x) termination of the Stalking Horse Agreement for any 
reason (other than termination by the Stalking Horse Purchaser 
pursuant to the terms thereof) or (y) a breach by the Debtors of 
the terms of the Stalking Horse Agreement, which breach is 
not cured by the Debtors within any cure period provided 
pursuant to the terms of the Stalking Horse Agreement or 
waived by the Stalking Horse Purchase; provided that such 
breach is not otherwise caused by a breach by the Stalking 
Horse Purchaser of the terms of the Stalking Horse Agreement; 

(iii) entry of an order by the Bankruptcy Court approving an 
alternative transaction (i.e. a sale or other transaction 
(including, without limitation, any full or partial liquidation of 
the Debtors’ assets) that does not involve a sale of the 
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Acquired Assets to the Stalking Horse Purchaser as 
contemplated by the Stalking Horse Purchase Agreement, (any 
such sale or other transaction, an “Alternative 
Transaction”)); and 

(iv) entry of an order by the Bankruptcy Court approving (A) a 
motion seeking conversion or dismissal of any or all of the 
Chapter 11 Cases, (B) a plan of reorganization or liquidation 
in any of the Chapter 11 Cases or (C) a motion seeking the 
appointment or election of a trustee, a responsible officer or 
examiner with enlarged powers relating to the operation of the 
Debtors’ business. 

Notwithstanding anything in this Term Sheet or the DIP Orders  to 
the contrary, in connection with any Maturity Date occurring 
pursuant to clause (iii) above, the Debtors shall pay (or cause to be 
paid) the full amount of the DIP Loan (together with all other DIP 
Obligations) from the proceeds of the applicable Alternative 
Transaction. 

OPTIONAL 
PREPAYMENTS/PURCHASE 
PRICE CONSIDERATION:

The Debtors may not prepay the DIP Loan in cash in whole or in 
part at any time.   

The Debtors may prepay or repay the DIP Loan, without penalty or 
any prepayment premium, in connection with (i) a credit bid by the 
DIP Lender in the 363 Sale Process or other non-ordinary course 
sale of the Debtor’s assets pursuant to Section 363 of the Bankruptcy 
Code or otherwise or (ii) as part of the Purchase Price in the Sale, in 
each case, on the terms and conditions set forth in the definitive 
documentation for such credit bid or the Sale (including the Stalking 
Horse Agreement, if applicable). Any amounts so prepaid or repaid 
may not be reborrowed.  Upon the closing of the Sale to the Stalking 
Horse Purchaser, the DIP Loan shall be deemed to have repaid in 
full. 

CONDITIONS PRECEDENT 
TO DIP LOAN:

The obligations of the DIP Lender to make the DIP Loan on the 
Interim Closing Date will be subject to satisfaction, or written 
waiver, by the DIP Lender in its sole and absolute discretion, of each 
of the following conditions precedent: 

(i) Debtors shall have timely delivered to the DIP Lender the 
Approved Budget or any update thereto required to be 
delivered in accordance with this Term Sheet; 

(ii) Debtors shall have delivered to the DIP Lender a Notice of 
Borrowing in connection with such draw request;  

(iii) Debtors shall have delivered to the DIP Lender a Closing 
Certificate, substantially in the form attached hereto as Exhibit 
D, duly executed by an authorized officer of the Debtors, 
delivered to the DIP Lender, appropriately completed, by 
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which such officer shall certify to the DIP Lender all of the 
conditions precedent to the Interim DIP Loan have been 
satisfied (at any time delivered, a “Closing Certificate”);  

(iv) the interim order (in form and substance acceptable to the DIP 
Lender in its sole and absolute discretion) has been entered by 
the Bankruptcy Court (after a hearing on notice to all parties 
having or asserting a lien on all or any portion of the DIP 
Collateral) and shall not have been reversed, modified, 
amended, stayed or vacated, or in the case of any modification 
or amendment, in a manner without the consent of the DIP 
Lender (the “Interim Order”) and the Debtors shall be in 
compliance in all respects with the Interim Order; 

(v) All of the “first day” motions, orders and related pleadings 
shall have been reviewed in advance by the DIP Lender and 
shall be reasonably satisfactory in form and substance to the 
DIP Lender;  

(vi) Debtors shall have insurance (including, without limitation, 
commercial general liability and property insurance) with 
respect to the DIP Collateral in such amounts and scope as is 
reasonably acceptable to the DIP Lender (which shall be 
deemed satisfied if such insurance as required by under the 
Prepetition Term Agreement remains in place), and the DIP 
Lender shall have received additional insured and loss payee 
endorsements, as applicable, with respect thereto, in form and 
substance reasonably acceptable to the DIP Lender; 

(vii) no Default or Event of Default shall have occurred and be 
continuing on the Interim Closing Date or after giving effect 
to the Interim DIP Loan; 

(viii) all representations and warranties of the Debtors hereunder 
shall be true and correct in all material respects (except those 
qualified by materiality or Material Adverse Change, which 
shall be true and correct in all respects);  

(ix) subject to Bankruptcy Court approval, (i) each Debtor shall 
have the corporate power and authority to make, deliver and 
perform its obligations under this Term Sheet and the Interim 
Order, and (ii) no consent or authorization of, or filing with, 
any person (including, without limitation, any governmental 
authority) shall be required in connection with the execution, 
delivery or performance by each Debtor, or for the validity or 
enforceability in accordance with its terms against such 
Debtor, of this Term Sheet and the Interim Order except for 
consents, authorizations and filings which shall have been 
obtained or made and are in full force and effect and except for 
such consents, authorizations and filings, the failure to obtain 
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or perform, could not reasonably be expected to cause a 
Material Adverse Change (as defined below); 

(x) the DIP Lender shall have received a copy of the fully-
executed Stalking Horse Agreement, which shall be in form 
and substance acceptable to the DIP Lender in its sole and 
absolute discretion; and 

(xi) the Debtors shall be operating retail stores at no fewer than 70 
locations; and 

(xii) the DIP Lender shall have received such other information 
and/or deliverables as the DIP Lender may reasonably require. 

Modifications of the Interim Order shall require the prior written 
consent of the DIP Lender. 

For the purposes of this Term Sheet, “Material Adverse Change” 
shall mean: since the Petition Date, any material adverse change, 
individually or in the aggregate, (i) in the operations, assets, 
revenues, financial condition, profits or customer relations of 
Debtors, taken as a whole (other than as a result of the filing of the 
Chapter 11 Cases or the assertion of prepetition claims against the 
Debtors), including, without limitation, as a result of, or relating to, 
any epidemic, pandemic, disease outbreak or public health crisis 
(including the COVID-19 virus), (ii) the ability of the Borrower or 
the other Debtors to perform their respective obligations under the 
DIP Documents or this Term Sheet or (iii) the validity or 
enforceability of this Term Sheet or any of the other DIP Documents 
or the rights or remedies of the DIP Lender hereunder or thereunder. 

REPRESENTATIONS AND 
WARRANTIES: 

The representations and warranties set forth in 5.1, 5.6, 5.7, 5.8, 
5.9(a), 5.9(c), 5.9(d), 5.13, 5.16, the first sentence of 5.18, 5.22, 
5.23, 5.26, 5.30, 5.31 and 5.34 (other than casualty losses from the 
looting of certain stores in response to the COVID-19 crisis) of the 
Prepetition Term Agreement are incorporated herein by reference 
and shall be deemed made by the Debtors for the benefit of the DIP 
Lender in respect of the DIP Credit Facility and DIP Obligations, 
mutatis mutandis, as if fully set forth herein.  

AFFIRMATIVE 
COVENANTS:

Each Debtor shall: 

(i) timely deliver, or cause to be timely delivered, to the DIP 
Lender the Approved Budget and Approved Budget 
Compliance Reports (as defined in the Interim Order), and all 
other financial reports, budgets, forecasts, and legal and 
financial documentation requested by the DIP Lender (or their 
respective legal advisors), all in accordance with the 
provisions set forth in the Interim Order; 
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(ii) (a) keep proper books, records and accounts in accordance 
with GAAP in which full, true and correct entries shall be 
made of all dealings and transactions in relation to their 
business and activities, (b) cooperate, consult with, and 
provide to the DIP Lender all such information as required or 
as reasonably requested by the DIP Lender, (c) permit during 
normal business hours, upon one (1) business day’s notice, 
representatives of the DIP Lender to visit and inspect any of 
their respective properties, to examine and make abstracts or 
copies from any of their respective books and records, to 
conduct a collateral audit and analysis of their respective 
inventory and accounts, to tour the Debtors’ business premises 
and other properties, and to discuss, and provide advice with 
respect to, their respective affairs, finances, properties, 
business operations and accounts with their respective officers, 
employees and independent public accountants as often as may 
reasonably be desired, and (d) permit representatives of the 
DIP Lender to consult with and advise the Debtors’ 
management on matters concerning the general status of the 
Debtors’ business, financial condition and operations; 

(iii) comply with the Approved Budget and with provisions of this 
Term Sheet and the Interim Order and/or the Final Order (as 
applicable); 

(iv) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable, to pursue 
and consummate the Sale in accordance with the Specified 
Deadlines for each of the Sale Milestones;  

(v) take, or cause to be taken, all appropriate action, to do or cause 
to be done all things necessary, proper or advisable under 
applicable law, and to execute and deliver such documents and 
other papers, as may be required or reasonably requested by 
the DIP Lender to carry out the provisions of this Term Sheet, 
the Interim Order or the Final Order;  

(vi) promptly provide such additional information concerning the 
Debtors, the Sale, or the DIP Collateral as the DIP Lender may 
reasonably request and access to Debtors’ officers, directors 
and advisors to discuss such information at reasonable times 
during normal business hours (and such officers, directors and 
advisors shall be directed to discuss such information with the 
DIP Lender). 

NEGATIVE COVENANTS: Unless otherwise provided in the Approved Budget, no Debtor shall, 
without the express, prior written consent of the DIP Lender, do, 
cause to be done, or agree to do or cause to be done, any of the 
following: 
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(i) create, incur, assume or suffer to exist any lien upon any of its 
property, assets, income or profits, whether now owned or 
hereafter acquired, except valid, perfected and unavoidable 
liens existing as of the Petition Date which, other than 
Permitted Liens, are junior to the liens securing the DIP Credit 
Facility, and shall not cause, or permit to be caused, any direct 
or indirect subsidiary of Borrower that is not a Debtor to, 
create, incur, assume or suffer to exist any such liens; 

(ii) convey, sell, lease, assign, transfer or otherwise dispose of 
(including through a transaction of merger or consolidation) 
any of its property, business or assets, whether now owned or 
hereafter acquired, out of the ordinary course of business; 

(iii) incur or make any expenditure, Restricted Payment (as defined 
below), investment, loan or other payment, other than in 
accordance with the Approved Budget, subject to the 
Permitted Variances (as defined in the Interim Order);  

(iv) create, or acquire any ownership interest in, any subsidiaries 
(whether direct or indirect) other than those existing on the 
Petition Date; or 

(v) engage in any activities that will result in any of the Debtors 
becoming an “investment company” as defined in, or subject 
to regulation under the Investment Company Act of 1940. 

As used in this Term Sheet, “Restricted Payment” means, with 
respect to any person (a) the declaration or payment of any dividend 
(whether in cash, securities or other property or assets) or 
distribution of cash or other property or assets in respect of equity 
interests of such person; (b) any payment (whether in cash, 
securities or other property or assets) on account of the purchase, 
redemption, defeasance, sinking fund or other retirement of the 
equity interests of such person or any other payment or distribution 
(whether in cash, securities or other property or assets) made in 
respect thereof, either directly or indirectly; (c) any payment or 
prepayment of principal or premium, if any, or interest, fees or other 
charges on or with respect to, and any redemption, purchase, 
retirement, defeasance, sinking fund or similar payment and any 
claim for rescission with respect to any indebtedness; and (d) any 
payment made to redeem, purchase, repurchase or retire, or to obtain 
the surrender of, any outstanding warrants, options or other rights to 
acquire equity interests of such person now or hereafter outstanding. 

EVENTS OF DEFAULT: Each of the following shall constitute an “Event of Default”: 

(i) any modification of the DIP Lender’s rights under this Term 
Sheet, the DIP Documents or DIP Orders (including, without 
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limitation, the reversal, modification, amendment, stay, 
reconsideration or vacatur thereof); 

(ii) failure by any Debtor to be in compliance in all material 
respects with provisions of this Term Sheet, the DIP Orders 
and/or the Final Order (as applicable); 

(iii) the filing of any application by the Debtors (other than the 
application for financing provided by a third party which seeks 
authority to pay all of the DIP Obligations in full upon entry 
of the order approving such financing) for the approval of (or 
an order is entered by the Court approving) any claim arising 
under Section 507(b) of the Bankruptcy Code or any other 
provision of the Bankruptcy Code or any security, mortgage, 
collateral interest or other lien in any of the Chapter 11 Cases 
which is pari passu with or senior to the DIP Superpriority 
Claims or the DIP Liens, excluding liens arising under the DIP 
Orders, or pursuant to any other financing agreement made 
with the prior written consent of the DIP Lender;  

(iv) the commencement of any action by the Debtors or other 
authorized person (other than an action permitted by the DIP 
Orders) against any of the DIP Lender or its agents and 
employees, to subordinate or avoid any liens made in 
connection with the DIP Orders; 

(v) (1) the assertion by the Debtors in any pleading filed in any 
court that any material provision of the DIP Orders or Term 
Sheet is not valid and binding for any reason, or (2) any 
material provision of the DIP Orders or Term Sheet shall for 
any reason, or any other order of this Court approving the 
Debtors’ use of Cash Collateral (as defined in the DIP Orders), 
cease to be valid and binding (without the prior written consent 
of the DIP Lender);  

(vi) the granting of relief from the automatic stay by the 
Bankruptcy Court to any other creditor or party in interest in 
the Chapter 11 Cases (other than the Prepetition ABL Agent) 
with respect to any portion of the DIP Collateral exceeding 
$50,000 in value in the aggregate; or 

(vii) failure to pay principal, interest or other DIP Obligations in 
full when due, including without limitation, on the Maturity 
Date. 

REMEDIES UPON EVENT 
OF DEFAULT:

Upon the occurrence and during the continuance of any Event of 
Default, subject to three (3) business days’ notice to the Debtors 
during which the Debtors may seek an emergency hearing before 
the Bankruptcy Court (at which hearing the sole issue shall be 
whether or not an Event of Default has occurred or is continuing), 
the DIP Lender may take all or any of the following actions without 
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further order of or application to the Bankruptcy Court, and 
notwithstanding the automatic stay: 

(a) declare all DIP Obligations (including principal of, and 
accrued interest on, any outstanding DIP Loan) to be 
immediately due and payable; and/or 

(b) exercise rights and remedies pursuant to the terms of the DIP 
Orders, or applicable law (including, without limitation, direct 
any or all of the Debtors (or file a motion in the name of the 
Debtors), (i) to enforce the terms and provisions of this Term 
Sheet, (ii) subject to the rights and liens of the Prepetition ABL 
Agent in and to the DIP Collateral, to collect accounts 
receivable, without setoff by any account debtor, including 
direct the Debtors to collect such account receivables, (iii) 
subject to the rights and liens of the Prepetition ABL Agent in 
and to the DIP Collateral, to sell or otherwise dispose of any 
all of the DIP Collateral on terms and conditions reasonably 
acceptable to the DIP Lender pursuant to Sections 363, 365 
and other applicable provisions of the Bankruptcy Code (and 
without limiting the foregoing, direct the Debtors (or file a 
motion in the name of the Debtors) to assume and assign any 
lease or executory contract included in the DIP Collateral to 
the DIP Lender’s designees in accordance with and subject to 
Section 365 of the Bankruptcy Code) and (iv) subject to the 
rights and liens of the Prepetition ABL Agent in and to the DIP 
Collateral, enter into the premises of any Debtor in connection 
with the orderly sale or disposition of the DIP Collateral 
(including, without limitation, complete any work in process); 
provided, that the Debtors shall take all action that is 
reasonably necessary to cooperate with the DIP Lender in the 
DIP Lender’s exercise of its rights and remedies and facilitate 
the realization upon the DIP Collateral by the DIP Lender. 

Notwithstanding the foregoing, an Event of Default based upon the 
failure of Borrower to comply with any of the covenants set forth in 
the sections above entitled “Affirmative Covenants” and “Negative 
Covenants” shall not obligate the Borrower to repay any portion of 
the DIP Loan or permit the DIP Lender to exercise any remedies 
against the Borrower or the DIP Collateral, other than to (i) impose 
the Default Rate, (ii) subject to the terms of the Interim Order, 
declare a termination, reduction or restriction on the ability of the 
Debtors to use cash collateral derived from the proceeds of the DIP 
Collateral and/or (iii) seek any other relief from the Bankruptcy 
Court in the DIP Lender’s reasonable discretion. 

OTHER BANKRUPTCY 
MATTERS:

All out-of-pocket costs and expenses of the DIP Lender relating to 
the DIP Credit Facility and the Chapter 11 Cases (including, without 
limitation, prepetition and post-petition reasonable and documented 
fees and disbursements of counsel and advisors) shall be payable by 
Borrower promptly upon written demand after the occurrence of an 
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Event of Default and without the requirement for Bankruptcy Court 
approval.  A copy of the summary invoice shall be provided by the 
Debtors to the Office of the U.S. Trustee, counsel to the Prepetition 
Secured Parties and counsel for any statutory committee.  Borrower 
shall not have such obligation to pay any fees and expenses absent 
an Event of Default. 

Borrower shall indemnify, pay and hold harmless the DIP Lender 
(and its respective directors, officers, members, employees and 
agents) against any loss, liability, cost or expense incurred in respect 
of the financing contemplated hereby or the use or the proposed use 
of proceeds thereof (except to the extent resulting from the gross 
negligence or willful misconduct of the indemnified party, as 
determined by a final, non-appealable judgment of a court of 
competent jurisdiction). 

The DIP Orders shall contain releases and exculpations for the DIP 
Lender (in any capacity) and the Prepetition Secured Parties, in form 
and substance satisfactory to such party, respectively, including, 
without limitation, releases from any avoidance actions. 

The DIP Lender shall have the right to credit bid the outstanding 
DIP Obligations (and any other applicable obligations) in 
connection with the Sale or any other non-ordinary course sale of 
the Debtors’ assets pursuant to Section 363 of the Bankruptcy Code 
or otherwise. 

DIP ORDERS GOVERN: To the extent of any conflict or inconsistency between this Term 
Sheet and the DIP Orders, the DIP Orders shall govern. 

AMENDMENT AND 
WAIVER:

No provision of this Term Sheet or the DIP Orders may be amended 
other than by an instrument in writing signed by the DIP Lender and 
Debtors. 

GOVERNING LAW AND 
JURISDICTION:

The laws of the State of New York (except as governed by the 
Bankruptcy Code) shall govern this Term Sheet. 

Debtors shall submit to the exclusive jurisdiction of the Bankruptcy 
Court and shall waive any right to trial by jury. 

COUNTERPARTS AND 
ELECTRONIC 
TRANSMISSION: 

This Term Sheet may be executed in any number of counterparts 
and by different parties hereto on separate counterparts, each of 
which when so executed and delivered, shall be deemed an original, 
and all of which, when taken together, shall constitute one and the 
same instrument.  Delivery of an executed counterpart of a signature 
page to this Term Sheet by facsimile, “PDF” or other electronic 
transmission shall be effective as delivery of a manually executed 
counterpart of this Term Sheet.  
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CONSENT OF 
PREPETITION SECURED 
PARTIES:

Each of the Prepetition Secured Parties (including on behalf of each 
of its respective successors and assigns), subject to the terms and 
conditions set forth in this Term Sheet consents to (a) the use of Cash 
Collateral, subject to the terms hereof, the Interim Order and the 
Final Order, as applicable, (b) the DIP Credit Facility, including the 
DIP Liens, as described in this Term Sheet and in the Interim Order 
and the Final Order, as applicable, (c) the 363 Sale Process, 
including the designation of the DIP Lender or one or more of its 
designees as the Stalking Horse Purchaser and the Bid Procedures 
(including the Break-Up Protection) and (d) the Approved Budget. 

COUNSEL TO DIP LENDER: Proskauer Rose LLP 

[Remainder of page intentionally left blank] 
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DIP LENDER: 

CF SLTD HOLDINGS LLC

By: ______________________________________ 
Name: 
Title: 
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DEBTORS: 

SLT HOLDCO, INC.,  

By: ______________________________________ 
Name: 
Title: 

SUR LA TABLE, INC.,  

By: ______________________________________ 
Name: 
Title: 
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THE PREPETITION SECURED PARTIES: 

WELLS FARGO BANK, NATIONAL 
ASSOCIATION
as the Prepetition ABL Agent and Prepetition ABL 
Lender 

By: ______________________________________ 
Name: 
Title: 
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CF SLTD HOLDINGS LLC,  
as Prepetition Term Agent and Prepetition Term Lender 

By: ______________________________________ 
Name: 
Title: 
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EXHIBIT A TO TERM SHEET 

Guaranty 

Capitalized terms used herein without definition having the meaning set forth in the Senior Secured 
Superpriority Debtor-in-Possession Credit Facility Term Sheet to which this Exhibit is attached. 

A. Guaranty. 

(a) Each of the Guarantors hereby, jointly and severally, unconditionally and 
irrevocably, as a primary obligor and not only a surety, guarantees to the DIP Lender, the prompt and 
complete payment and performance by Borrower when due (whether at the stated maturity, by acceleration 
or otherwise) of all obligations (monetary (including post-petition interest, allowed or not) or otherwise) of 
Borrower under the DIP Credit Facility all in each case howsoever created, arising or evidenced, whether 
direct or indirect, absolute or contingent, now or hereafter existing, or due or to become due.  The guarantee 
contained in this Exhibit A is a primary and original obligation of each Guarantor, is not merely the creation 
of a surety relationship, and is an absolute, unconditional, and continuing guaranty of payment and 
performance which will remain in full force and effect without respect to future changes in conditions. 

(b) Notwithstanding any provision of the DIP Credit Facility to the contrary, the 
maximum liability of each Guarantor under the DIP Credit Facility will in no event exceed the amount that 
can be guaranteed by that Guarantor under applicable federal and state laws relating to the insolvency of 
debtors (after giving effect to the right of contribution established herein). 

(c) Each Guarantor agrees that the DIP Obligations may at any time and from time to 
time exceed the amount of the liability of that Guarantor under the DIP Credit Facility without impairing 
the guaranty contained in this Exhibit A or affecting the rights and remedies of the DIP Lender under the 
DIP Credit Facility. 

(d) The guaranty contained in this Exhibit A will remain in full force and effect until 
irrevocable payment in full of the DIP Obligations. 

(e) No payment made by Borrower, any of the Guarantors, any other guarantor, or any 
other person or received or collected by the DIP Lender from Borrower, any of the Guarantors, any other 
guarantor, or any other person by virtue of any action or proceeding or any set-off or appropriation or 
application at any time or from time to time in reduction of or in payment of the DIP Obligations will be 
deemed to modify, reduce, release, or otherwise affect the liability of any Guarantor under the DIP Credit 
Facility, which Guarantor will, notwithstanding any such payment (other than any payment made by that 
Guarantor in respect of the DIP Obligations or any payment received or collected from that Guarantor in 
respect of the DIP Obligations), remain liable for the DIP Obligations up to the maximum liability of that 
Guarantor under the DIP Credit Facility until Payment in Full of the DIP Obligations. 

B. Right of Contribution.  Each Guarantor hereby agrees that to the extent that a Guarantor 
has paid more than its proportionate share of any payment made under the Term Sheet, that Guarantor will 
be entitled to seek and receive contribution from and against any other Guarantor under the DIP Credit 
Facility that has not paid its proportionate share of that payment.  Each Guarantor’s right of contribution 
will be subject to the terms and conditions of this guaranty.  The provisions of this guaranty in no respect 
limit the obligations and liabilities of any Guarantor to the DIP Lender, and each Guarantor will remain 
liable to the DIP Lender for the full amount guaranteed by that Guarantor under the DIP Credit Facility. 
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C. No Subrogation. Notwithstanding any payment made by any Guarantor under this 
Agreement or any set-off or application of funds of any Guarantor by the DIP Lender, no Guarantor is or 
will be entitled to be subrogated to any of the rights of the DIP Lender against Borrower or any other 
Guarantor or any collateral security or guaranty or right of offset held by the DIP Lender for the payment 
of the DIP Obligations, and no Guarantor may seek or is or will be entitled to seek any contribution or 
reimbursement from Borrower or any other Guarantor in respect of payments made by that Guarantor under 
the DIP Credit Facility until Payment in Full of the DIP Obligations.  If any amount is paid to any Guarantor 
on account of those subrogation rights at any time before Payment in Full of the DIP Obligations, then that 
Guarantor shall hold that amount in trust for the DIP Lender, segregated from other funds of that Guarantor, 
and shall, promptly upon receipt by that Guarantor, turn that amount over to the DIP Lender in the exact 
form received by that Guarantor (duly endorsed by that Guarantor to the DIP Lender, if required), to be 
applied against the DIP Obligations, whether matured or unmatured, in such order as the DIP Lender 
determines, unless otherwise specified in the DIP Credit Facility. 

D. Amendments, etc. 

(a) Each Guarantor will remain obligated under the DIP Credit Facility 
notwithstanding that, without any reservation of rights against any Guarantor and without notice to or 
further assent by any Guarantor, (i) any demand for payment of any of the DIP Obligations made by the 
DIP Lender may be rescinded by the DIP Lender and any of the DIP Obligations may be continued; (ii) the 
DIP Obligations, or the liability of any other person upon or for any part thereof, or any collateral security 
or guaranty therefor or right of offset with respect thereto, may, from time to time, in whole or in part, be 
renewed, extended, amended, modified, accelerated, compromised, waived, surrendered, or released by the 
DIP Lender; and (iii) the DIP Credit Facility and any other documents executed and delivered in connection 
therewith may be amended, modified, supplemented, or terminated, in whole or in part, as the DIP Lender 
may deem advisable from time to time in accordance with the DIP Credit Facility.  The DIP Lender does 
not and will not have any obligation to protect, secure, perfect, or insure any lien at any time held by it as 
security for the DIP Obligations or for this guaranty or any property subject thereto. 

(b) The DIP Lender may, from time to time, at its sole discretion and without notice 
to any Guarantor, take any or all of the following actions: (i) retain or obtain a security interest in any 
property to secure any of the DIP Obligations or any obligation under the DIP Credit Facility; (ii) retain or 
obtain the primary or secondary obligation of any obligor or obligors, in addition to the undersigned, with 
respect to any of the DIP Obligations; (iii) extend or renew any of the DIP Obligations for one or more 
periods (whether or not longer than the original period), alter or exchange any of the DIP Obligations, or 
release or compromise any obligation of any of Guarantor under the DIP Credit Facility or any obligation 
of any nature of any other obligor with respect to any of the DIP Obligations; (iv) release any guaranty or 
right of offset or its security interest in, or surrender, release, or permit any substitution or exchange for, all 
or any part of any property securing any of the DIP Obligations or any obligation under the DIP Credit 
Facility, or extend or renew for one or more periods (whether or not longer than the original period) or 
release, compromise, alter, or exchange any obligations of any nature of any obligor with respect to any 
such property; and (v) resort to any Guarantor (or any of them) for payment of any of the DIP Obligations 
when due, whether or not the DIP Lender has resorted to any property securing any of the DIP Obligations 
or any obligation under the Term Sheet or have proceeded against any other Guarantor or any other obligor 
primarily or secondarily obligated with respect to any of the DIP Obligations. 

E. WAIVERS.  

(a) Each Guarantor waives, until the DIP Obligations are Paid in Full, to the furthest 
extent permitted by applicable law, any and all notice of the creation, renewal, extension, or accrual of any 
of the DIP Obligations and notice of or proof of reliance by the DIP Lender upon the guaranty contained in 
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this Exhibit A or acceptance of the guaranty contained in this Exhibit A.  The DIP Obligations, and any of 
them, will conclusively be deemed to have been created, contracted, or incurred, or renewed, extended, 
amended, or waived, in reliance upon the guaranty contained in this Exhibit A, and all dealings between 
Borrower and any of the Guarantors, on the one hand, and the DIP Lender, on the other hand, likewise will 
be conclusively presumed to have been had or consummated in reliance upon the guaranty contained in this 
guaranty.  To the furthest extent permitted by applicable law, each Guarantor waives, until the DIP 
Obligations are Paid in Full, to the furthest extent permitted by applicable law, (i) diligence, presentment, 
protest, demand for payment, and notice of default, dishonor, or nonpayment and all other notices 
whatsoever to or upon Borrower or any of the Guarantors with respect to the DIP Obligations; (ii) notice 
of the existence or creation or non-payment of all or any of the DIP Obligations; and (iii) all diligence in 
collection or protection of or realization upon any DIP Obligations or any security for or guaranty of any 
DIP Obligations.  Without limiting the generality of any other waiver or other provision set forth in the 
guaranty contained in this Exhibit A, each Guarantor waives all rights and defenses that such Guarantor 
may have if all or part of the DIP Obligations are secured by real property to the furthest extent permitted 
by applicable law.  

(b) The waivers set forth in this guaranty mean, among other things: 

(i) that the DIP Lender may collect from any Guarantor without first 
foreclosing on any real or personal property collateral that may be pledged by that Guarantor, 
Borrower, or any other guarantor; 

(ii) that if the DIP Lender forecloses on any real property collateral that may 
be pledged by any Guarantor, Borrower, or any other guarantor: 

(A) the amount of the DIP Obligations or any obligations of any 
guarantor in respect thereof may be reduced only by the price for which that collateral is 
sold at the foreclosure sale, even if the collateral is worth more than the sale price; and 

(B) the DIP Lender may collect from that Guarantor even if the DIP 
Lender, by foreclosing on the real property collateral, has destroyed any right such 
Guarantor may have to collect from Borrower, any other Guarantor or any other guarantor. 

(c) Each waiver set forth in this guaranty is an unconditional and irrevocable waiver 
of any rights and defenses each Guarantor may have if all or part of the DIP Obligations are secured by real 
property to the furthest extent permitted under applicable law. 

(d) Without limiting the generality of any other waiver or other provision set 
forth in this guaranty, to the maximum extent permitted by applicable law, each Guarantor waives 
all rights and defenses arising out of an election of remedies by the DIP Lender, even though that 
election of remedies, such as a nonjudicial foreclosure with respect to security for the DIP 
Obligations, has destroyed that Guarantor’s rights of subrogation and reimbursement against 
Borrower by the operation of applicable law. 

F. Payments. Each Guarantor hereby guarantees that payments under the DIP Credit Facility 
will be paid to the DIP Lender without set-off or counterclaim in United States dollars. 
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EXHIBIT B TO TERM SHEET 

FORM OF NOTICE OF BORROWING 

[ ] 

Date: ____________________ 

THIS NOTICE OF BORROWING (this “Notice”) is delivered in accordance with the terms of that 
certain Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet, dated as of July [●], 
2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time to time, 
including all schedules, annexes and exhibits hereto, the “Term Sheet”), by and among SUR LA TABLE, 
INC., a Washington corporation (the “Borrower”), the other Debtors (as defined below) party thereto, CF 
SLTD HOLDINGS LLC, LLC, as DIP Lender (as defined therein), and the other parties party thereto, in 
connection with cases to be filed by Borrower and the Guarantors (as defined therein) (collectively, the 
“Debtors”) in the United States Bankruptcy Court for the District of New Jersey pursuant to chapter 11 of 
title 11 of the United States Code on July [●], 2020.  Capitalized terms used herein without definition shall 
have the meanings set forth in the Term Sheet.  To the extent the provisions set forth in this Notice conflict 
with any provisions in the Term Sheet, the Term Sheet shall govern. 

The undersigned, as [the chief executive officer, president or chief financial officer] of Borrower, 
hereby certifies to the DIP Lender, on behalf of Borrower, and not in any individual capacity, that he/she is 
authorized to execute this Notice and hereby gives notice to the DIP Lender of Borrower’s request to borrow 
DIP Loan in the amount of $__________________ on ____________________.   

The undersigned hereby requests that such funds be disbursed to the following account: 

Name of Bank:   __________________________________ 
ABA No.:  __________________________________ 
Account No.:  __________________________________ 
Account Name:  __________________________________ 
Reference: __________________________________ 

The undersigned hereby certifies that, both before and after giving effect to the request above, each 
of the “Conditions Precedent to DIP Loan set forth in the Term Sheet has been satisfied (or waived in 
writing by the DIP Lender in its sole and absolute discretion). 

[Signature page follows]
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IN WITNESS WHEREOF, the undersigned has duly executed and delivered this Notice as of the 
date first set forth above. 

BORROWER: 

SUR LA TABLE, INC.

By: ______________________________________ 
Name: 
Title: 
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EXHIBIT C TO TERM SHEET 

363 Sale Term Sheet 

See attached. 
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EXHIBIT D TO TERM SHEET 

FORM OF CLOSING CERTIFICATE 

SUR LA TABLE, INC. 

Date: ___________________ 

THIS CLOSING CERTIFICATE (this “Certificate”) is delivered in accordance with the terms of 
that certain Senior Secured Superpriority Debtor-in-Possession Credit Facility Term Sheet, dated as of July 
[●], 2020 (as amended, restated, amended and restated, supplemented or otherwise modified from time to 
time, including all schedules, annexes and exhibits hereto, the “Term Sheet”), by and among[SUR LA 
TABLE, INC., a Washington corporation (the “Borrower”), the other Debtors (as defined below) party 
thereto, CF SLTD HOLDINGS LLC, as DIP Lender (as defined therein), and the other parties party thereto,
in connection with cases to be filed by Borrower and the Guarantors (as defined therein) (collectively, the 
“Debtors”) in the United States Bankruptcy Court for the District of New Jersey pursuant to chapter 11 of 
title 11 of the United States Code on July [●], 2020.  Capitalized terms used herein without definition shall 
have the meanings set forth in the Term Sheet.  To the extent the provisions set forth in this Certificate 
conflict with any provisions in the Term Sheet, the Term Sheet shall govern. 

The undersigned, as the [chief executive officer, president or chief financial officer] of each Debtor, 
hereby certifies to the DIP Lender, on behalf of such Debtor, and not in any individual capacity, that (i) 
he/she is authorized to execute this Certificate and (ii) as of the date hereof, each of the conditions precedent 
set forth below and in the Term Sheet has been satisfied (or waived in writing by the DIP Lender in its sole 
and absolute discretion): 

Conditions Precedent to DIP Loan on Interim Closing Date 

Debtors have timely delivered to the DIP Lender the Approved Budget or any update thereto 
required to be delivered in accordance with the Term Sheet. 

Debtors have delivered to the DIP Lender a Notice of Borrowing. 

Debtors are in compliance with and have satisfied the Sale Milestones no later than by the 
applicable Specified Deadline. 

The interim order (in form and substance acceptable to the DIP Lender in its sole and absolute 
discretion) has been entered by the Bankruptcy Court (after a hearing on notice to all parties having or 
asserting a lien on all or any portion of the DIP Collateral) and has not been reversed, modified, amended, 
stayed or vacated, or in the case of any modification or amendment, in a manner without the consent of the 
DIP Lender (the “Interim Order”), and the Debtors are in compliance in all respects with the Interim 
Order. 

All of the “first day” motions, orders and related pleadings have been reviewed in advance by the 
DIP Lender and are reasonably satisfactory in form and substance to the DIP Lender. 

The DIP Lender is satisfied that its liens and security interests have been perfected in the DIP 
Collateral (other than with respect to security interests in eligible foreign inventory) and constitute second-
priority liens (subject only to Permitted Liens and the Prepetition ABL First Priority ABL Lien). 
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Debtors have insurance (including, without limitation, commercial general liability and property 
insurance) with respect to the DIP Collateral in such amounts and scope as is reasonably acceptable to the 
DIP Lender, and the DIP Lender has received additional insured and loss payee endorsements, as 
applicable, with respect thereto, in form and substance reasonably acceptable to the DIP Lender. 

The DIP Lender has received the results of a recent lien, tax and judgment search in each relevant 
jurisdiction with respect to Debtors, and such search revealed no liens on any of the assets of Debtors other 
than Permitted Liens and liens of the Prepetition Secured Parties. 

No Event of Default has occurred and is continuing on the Interim Closing Date, or after giving 
effect to the Interim DIP Loan. 

All representations and warranties of the Debtors set forth in the Term Sheet are true and correct in 
all material respects. 

Subject to Bankruptcy Court approval, (i) each Debtor has the corporate power and authority to 
make, deliver and perform its obligations under the Term Sheet and the Interim Order, and (ii) no consent 
or authorization of, or filing with, any person (including, without limitation, any governmental authority) 
is required in connection with the execution, delivery or performance by each Debtor, or for the validity or 
enforceability in accordance with its terms against such Debtor, of the Term Sheet and the Interim Order 
except for consents, authorizations and filings which have been obtained or made and are in full force and 
effect and except for such consents, authorizations and filings, the failure to obtain or perform, could not 
reasonably be expected to cause a Material Adverse Change. 

The DIP Lender has received a copy of the fully-executed Stalking Horse Agreement, which is in 
form and substance acceptable to the DIP Lender in its sole and absolute discretion. 

The DIP Lender has received such other information and/or deliverables as the DIP Lender may 
reasonably require. 

[Signature page follows] 
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IN WITNESS WHEREOF, each of the undersigned has duly executed and delivered this Certificate 
as of the date first set forth above. 

DEBTORS: 

SLT HOLDCO, INC.,  
a Delaware corporation 

By: ______________________________________ 
Name: 
Title: 

SUR LA TABLE, INC.,  

By: ______________________________________ 
Name: 
Title: 
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 EXHIBIT E TO TERM SHEET 

ABL Priority Collateral1

“ABL Priority Collateral” shall mean all Collateral consisting of the following (including for the 
avoidance of doubt, any such assets that, but for the application of Section 552 of the Bankruptcy Code (or 
any similar provision of any foreign Debtor Relief Laws), would be ABL Priority Collateral): 

(1) all Accounts; 

(2) cash, Money and cash equivalents (other than cash, Money and cash equivalents in the TL Priority 
Account prior to delivery of an ABL Cash Proceeds Notice); 

(3) all (x) Deposit Accounts and Money and all cash, checks, other negotiable instruments, funds and other 
evidences of payments held therein, including funds on account of intercompany indebtedness between or 
among the Credit Parties or their Subsidiaries, to the extent owing in respect of ABL Priority Collateral, (y) 
Securities Accounts, Security Entitlements and Securities credited to such a Securities Account (other than 
Equity Interests) and (z) Commodity Accounts and Commodity Contracts credited thereto, and, in each 
case, all cash, Money, cash equivalents, checks and other property held therein or credited thereto (other 
than Equity Interests); provided, however, that to the extent that identifiable proceeds of TL Priority 
Collateral are deposited in any such Deposit Accounts or Securities Accounts, after the delivery of an TL 
Cash Proceeds Notice, such identifiable proceeds shall be treated as TL Priority Collateral; 

(4) all Inventory; 

(5) to the extent relating to, evidencing or governing any of the items referred to in the preceding clauses 
(1) through (4) constituting ABL Priority Collateral, all Documents, General Intangibles (including all 
rights under contracts but excluding any Intellectual Property), Instruments (including Promissory Notes), 
Chattel Paper (including Tangible Chattel Paper and Electronic Chattel Paper) and Commercial Tort Claims; 

(6) to the extent relating to any of the items referred to in the preceding clauses (1) through (5) constituting 
ABL Priority Collateral, all Supporting Obligations and Letter-of-Credit Rights; 

(7) all books and Records relating to the items referred to in the preceding clauses (1) through (6) 
constituting ABL Priority Collateral (including all books, databases, customer lists, engineer drawings, and 
Records, whether tangible or electronic, which contain any information relating to any of the items referred 
to in the preceding clauses (1) through (6) constituting ABL Priority Collateral but, in each case, excluding 
any Intellectual Property); and 

1 Capitalized terms used in this Exhibit E shall have the meanings ascribed to such terms in the Intercreditor 
Agreement as in effect on the date hereof. 
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(8) all collateral security and guarantees with respect to any of the foregoing and all cash, Money, cash 
equivalents, insurance proceeds (other than business interruption proceeds so long as those proceeds are 
not compensation for a loss with respect to the ABL Priority Collateral), Instruments, Securities and 
Financial Assets received as proceeds of any of the foregoing.
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