








et al.

Committee

Debtors

Objection Debtors� Motion for (I) An Order (A) Establishing Bidding Procedures for the

Sale of All, or Substantially All, of the Debtors� Assets; (B) Approving Bid Protections; (C)

Establishing Procedures Relating to the Assumption and Assignment of Executory Contracts and

Unexpired Leases; (D) Approving Form and Manner of the Sale, Cure and Other Notices; and (E)

Scheduling an Auction and Hearing to Consider Approval of the Sale; (II) An Order (A) Approving

the Sale of the Debtors� Assets Free and Clear of Claims, Liens and Encumbrances; (B) Approving

the Assumption and Assignment of Executory Contracts and Unexpired Leases; and (III) Granting
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Related Relief Bidding Procedures Motion

A. General

Petition Date

Chapter 11 Cases
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et seq Bankruptcy Code

CCAA

Canadian Court Monitor

Canadian Proceedings

See

B. Proposed DIP Financing

Motion (A) for Interim and Final

Orders (I) Authorizing the Debtors to Obtain Post-Petition Secured Financing Pursuant to 11

U.S.C. § 364, (II) Authorizing the Debtors� Use of Cash Collateral Pursuant to 11 U.S.C. § 363,

and (III) Granting Adequate Protection to Prepetition Secured Creditors Pursuant to 11 U.S.C.

§§ 361, 362, 363 and 364; (B) Scheduling a Final Hearing Pursuant to Bankruptcy Rule 4001;

and (C) Granting Related Relief DIP Motion

Interim DIP Order

Term Loan DIP Facility
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Sale Milestones

DIP Sale Termination Fee

C. Proposed Bidding Procedures

 

 

Sagard
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A. Proposed Sale Transaction Is Subject to Heightened Scrutiny

See

Sagard

See Crown Vill. Farm, LLC v. Arl. L.L.C. In re Crown

Vill. Farm, LLC

See Declaration of Brian J. Fox in Support of Debtors� Chapter 11 Petitions and First Day Motions
also
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Citicorp

Venture Capital, Ltd. v. Comm. of Creditors Holding Unsecured Claims In re Papercraft Corp.

aff�d

see also Brouwer v. Ancel & Dulap In re Firstmark

Corp.

on subsequent appeal

Sltuck v. Seminole Oil & Gas Corp. In re Seminole Oil & Gas Corp.

quoting Harman v. First Am. Rank In re Jeffrey Bigelow

Design Grp., Inc.

Pepper v. Litton

see also Brewer v. Erwin & Erwin PC. In re Marquam Inv. Corp.
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Target

Canada Co

See, e.g. Securities Act Securities Act
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B.  Bidding Procedures and Stalking Horse Agreement Will Discourage Alternative
Proposals and Should Not Be Approved Without Modification

See Four B. Corp. v. Food Barn Stores,

Inc. In re Food Barn Stores, Inc. In re Reading Broad.,

Inc.

In re E-Z Serve

Convenience Stores, Inc.

In re Edwards

In re Metaldyne Corp.

citing Official Comm. Of Subordinated Bondholders v.

Integrated Res., Inc. In re Integrated Res., Inc.

See In re President Casinos, Inc.
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see also In re Jon J. Peterson,

Inc.

In re APP Plus,

Inc.

Mecachrome Canada Inc., Re

Boutique Euphoria Inc.

Essar Steel Algoma

Inc. et al, Re
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Deal Protections

i. Compressed Sale Milestones Will Stifle Bidding

See
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ii. Excessive Deal Protections Must Be Modified

See
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See

Boutique Euphoria Inc., Re

See Danier Leather

Inc., Re

 Mecachrome Canada Inc., Re,

Boutique Euphoria Inc.,

Re

In re O�Brien Envtl. Energy
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In re Reliant Energy Channelview LP

O�Brien

See Reliant Energy Channelview

Id.

Id
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O�Brien Reliance

See Integrated Resources

See Reliant Energy

See

iii. Value of Unencumbered Assets Must Be Protected
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Bidding Procedures Order

Innovation Entities

See

ipso facto

See In re Radnor Holdings Corp.
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See, e.g., In re Enron

C. The Bidding Procedures and the Stalking Horse Agreement Require Additional Critical
Modifications
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inter alia
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 /s/ Stanley B. Tarr

pro hac vice
pro hac vice

Proposed Counsel to the Official Committee of
Unsecured Creditors of BPS US Holdings Inc., et al
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Bid Protection Analysis
($ in millions)

Minimum

Break-up Fee Expense Reimbursement Bid Protection1 Overbid

Company Date Deal Value Value % of Deal Value % of Deal Value % of Deal Increment
Draw Another Circle2 6/13/2016 82.5$             1.4$               1.6% 0.7$               0.8% 2.0$               2.5% n/a
Quiksilver3 9/9/2015 680.0             20.0               2.9% -                  0.0% 20.0               2.9% n/a
RS Legacy Corporation4 2/5/2015 220.0             6.0                 2.7% 2.0                 0.9% 8.0                 3.6% 1.0
ALCO Stores 10/12/2014 119.0             1.8                 1.5% 0.8                 0.6% 2.5                 2.1% 1.2
Associated Wholesalers 10/3/2014 170.0             5.1                 3.0% 1.5                 0.9% 6.6                 3.9% 0.5
Brookstone Holdings 4/3/2014 146.3             3.7                 2.5% 0.5                 0.3% 4.2                 2.9% 0.3

Mean 236.3             6.3                 2.4% 0.9                 0.6% 7.2                 3.0% 0.7
Median 158.1             4.4                 2.6% 0.7                 0.7% 5.4                 2.9% 0.8

BPS US Holdings Inc.5 10/31/2016 575.0$          24.2$            4.2% 3.5$              0.6% 27.7$            4.8% 2.5$

(2) Expense Reimbursement consists of $150,000 in “reimbursement of expenses” plus $525,000 of “signage costs.”

(1) Bid protection is the amount the Stalking Horse Bidder will be compensated in the event that the Stalking Horse is not the successful bidder, which is the sum of any break-up fees, expense reimbursements, and other
applicable fees/expenses.

(3) Per Doc 25 of Case 15-11880-KJC, the $680 million implied value includes the following key elements: (1) satisfaction of the DIP financing, which is estimated to be at least $150 million on exit, (2) converting $280 million
of debt into equity, and (3) reinstating the Debtors’ obligations to guaranty the Euro Notes, effectively including the reinstatement of approximately $250 million of debt. Accordingly, the $20 million Break-Up Fee is less
than the “traditional Delaware convention of 3%” when analyzed against these elements of value.

(4) According to Debtors' financial advisor, David Kurtz, the purchase price for the stores is "roughly $200 million, comprised of: (1) at least $54 million of Standard General’s letters of credit in the form of the credit bid, (2)
the other ABL creditors’ credit bids which will increase the credit bid to $130 million; (3) the $3,000 in cash for each store; and (4) then $75 million of new equity that will be infused into the New Co.” Standard General also
agreed to bid at least $20 million for RadioShack's intellectual property rights.

(5) Break-up fee includes $4.1 million of pre-payment penalties associated with the DIP Term Loan facilities.
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Objection of the Official Committee of Unsecured Creditors of BPS US

Holdings Inc., et al. to the Debtors� Proposed Bidding Procedures and Stalking Horse Agreement

/s/ Stanley B. Tarr
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(Attorneys for the Debtors)
(Via First-Class Mail and E-mail)

(Attorneys for the Debtors)
(Via Hand Delivery and E-mail)

(United States Trustee)
(Via Hand Delivery and E-mail)

(Attorneys for the ABL DIP Agent
and the Prepetition ABL Agent)
(Via First-Class Mail and E-mail)

(Attorneys for the ABL DIP Agent
and the Prepetition ABL Agent)
(Via Hand Delivery and E-mail)

(Attorneys for the Term Loan DIP Agent)
(Via First-Class Mail and E-mail)

(Attorneys for the Prepetition Term Loan Agent)
(Via First-Class Mail and E-mail)

(Attorneys for the Majority Term Lenders)
(Via First-Class Mail and E-mail)

(Attorneys for the Majority Term Lenders)
(Via First-Class Mail and E-mail)
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(Attorneys for the Ad Hoc Committee
of Equity Securities Holders)
(Via First-Class Mail and E-mail)

(Attorneys for the Ad Hoc Committee
of Equity Securities Holders)
(Via Hand Delivery and E-mail)
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